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Thisdocument is the Group's UK Annual Report and is notthe Group’s Annual Report on Form 20-F

that will be filed separately with the US SEC at a later date.

All amounts marked with an **" represent organic growth which presents performance on a comparable basis, both
interms of merger and acquisition activity and movements in foreign exchange rates, Organic growth s an alternative
performance measure. See "Alternative performance measures” on page 231 for further details and reconciliations
to the respective closest equivalent GAAF measure.
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Our strategic framework

Ourpurpose

We connect for a better future

Our aimis toimprove one billion lives and halve our environmental impact

Our strategy
A converged communications technology leader, enabling the digital society
Our Vpriorities 7 o
To extend our competitive advantage and improve returns by:
Deepening
customer
engagement e
Supported by our scaled platforms and partnership approach
improvir_tg {Oy a lty and driving revenue Eumpe‘sr[eading‘i'v and Leadingglobal - - -M-Pesa: Af-ric-a's -Earge51
growth in all three customer segments content distritystion platform 10T platform payment platform
MyVodafone app drivihg loy-aLty
and customer engagement
Transforming our : @ P
operatingmodel © f
for greater efficiency and agility Digital ‘First’ Radically simpler Leverage Group scale
Improving o &
oo . : o\ /o
asset utilisation <@ -
with sustained network leadership Capital smart Leading Gigabit
infrastructure partnerships networks
All SUppOI'tEd by our - Sustainable ‘ Risk ' People
responsible approachto...  business - SY™PE  management and culture

..enabling us to create value for society and shareholders through...

A clear focus on operational
excellence and organic growth
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Chairman’s statement

Evolving our strategyto
address -ind_ustry-headwinds

During the pest year we have experienced
asigrificant fall Inour share price. Desgite good |

tower manetisation options. Nick describes this

performance inmostnarkets, we faced ! revised stratedy 0N PAges 122l

increasing competition in Spain and ftaly.aswell : ' o . :
RN o . - Ontrackto completethe

as pressures in SouthAfrica dudng thesecond | Liberty Globat deal in July

half of the year Aithough we met our financiat
-+ guidanice, our revenue grewth siowed during
 theyéarand 5G spectrirn aliction costs were
high, reducing ouF firandial Headroorn and
- contributing to downward pressure gn our share.
“price. Adedlinein the velue of our listec stake
“in'Vodafone ‘headwind

| I May 2018 weannounced the acquisition. '
. ofLiberty Global's assets in Germany, the Crech

" positions Vodafone as Europe's largest next

. generationnetwork (NGN) infrastructure

i owner, theleading comverged challenger to the

| incumbentsin these markets andunlocks

* gynergieswithan NPV of pver £7.5 tilliory, -

We navéoffared a package of rernedies fothe

" Frepesn Commission;including a broadband

thigsaieagcéssagpeeméﬂtvvim”feiéfonica-
i Deuitsthland, andwe expect theatquisiion -

Ideawas afurther hed

rt{:compleltgin,,}dyZmQ.- IR
| Recapitatising

Ve completed the

ripleted the rerger of Vogafoneindia
dea Callutar inAugust 2018, creating - -
a new igading player, Vodafone dea. How

se cormpetitive envicerynent rernained -

‘Republic, Hungaryand Romarda, Thisecquiisition

Vodafoneldeainindia s 'resporagib'ly, recogising that over the longterm

© Ona reported basis our business declined
. duetothe sale of Qatar, a lower benefit from
| handsetfirancingin the UK and a nurnber

. ofsettiementsin the prior year. ‘

-This performance reflected goodrevenue
| and profirgrowth in Germany, US and Other

B Thess sharing agreements also uniockpotential | Europe, offset by earmings declines in Spain and

¢ aly.In Spafn we ook action to commercially
't repositionthe husiness given increased price

: corhpetitionin the valuesegment,while - '
| inttalywe faced & ew entrant inthemobile

. rrarket, SouthiAfrica aise siowed in the second
© half impacted by aweak MACroECoNoMic B

. environmertt andnew datareguiation:

¢ Delivering ‘a better future’ requires”

. regulatorsto play theirpart - ‘

. Oneof Nick's frst declsions was toputthe
 company’srefieshed purpose— Weeonnect
© 1 forsbetter future —atthe core of urstrategy.

1 Wehavecommitied toimprove one bilion

i fives arid halve our evironrmentat impact

© by 2095, aswe discuss on page Zopposite.

1 Tris ambition 1o enable the digital society, .~
. Support inclusion for alt and protectour planet
¥ ispartof our broader commitment to operating

_: the shiceess of our business isinextricablylinked:

" to the success of the communities inwhich
Cwegperate. T T
‘However, policy makersand regulators also
needtoplaythel partby ensuringa competitive.
efvironment that provides énadequate
returm onthe substantialinvestmentsthat . '
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Our purpose

We connect for a better future

We are a communications technology company responsible for connecting
aver 650 million people, and organisations of all sizes, to the digital society.

We are optimistic about how technology and connectivity can enhance the
future and improve people’s lives. Through our business, we aim to build a digital
society that enhances socio-economic progress, embraces everyone and Goes
not come at the cost of our planet. That is why we have committed to improve
one billion lives and halve our environmental impact by 2025, by taking
concrete action in three areas: digital society, inclusion for all and planet.

Digital society
We believe in a connected digital society,
where data flows at speed, connecting people,
cemmunities and things to the internet ke
never before, Gigabit networks, the Internet

of Things {107} and mobile financial services
enable incredible innevation and technologies
to be developed to help make our lives easier,
healthier, smarter and more fulfilling.

- By connecting over 350 million people
to our Gigabit networks by 2025,
citizens will access an ever-growing range
of services in real-time and businesses can
develop new products and services to meet
the needs of future generations

— By connecting over 150 million vehicles
to the loT by 2025, we witl create more
efficient, safer and smarter transport

— By connecting over 50 million peopie
and their families to mobile money
services by 2025 we will reduce poverty
and enable access to essential services lke
healthcare and education

Inclusion for All

We believe that the opportunities and prormise

of abetter digital future shoulc be accessible

to all and are comemitted to ensuring that the
more vuinerable are notleft behind onithe

Journey towards that fture, Through our

technology, we will work to bridge the divides

that exist and help people to contribute equally
and fully to society.

- Byconnecting an additional 50mitlion
women in emerging markets to mobile
by 2025, through specially designed
products and sevices, we witl help to improve
health and wellbeing, create financial
inclusion and increase safety and security.
sowornen can reach their full potential

— Bybecoming the world’s best employer
for women by 2025, we wilt help
thousands of women to progress their
careers, stimulating lost economic activity
for the benefit of alt

— Bysupporting 10 million young people
to access digital skills, learning and
employment opportunities by 2022,
we will help to upskill the next generation
and support them to succeedin the
digital economy

~ Byimproving the lives of 400 million
people through our Foundation
programmes by 2025, we aim {o support
the mostvulnerabie people in society,
enabling free access to healthcare and
educational resources and creating
opportunities for them to improve their
lives and livelihoods

Overview

Ptanet

We believe that urgent and sustained action

is required to address climate change and that
business success should not come at a cost

to the environment, Through our commitment
to halve cur environreritatimpact, we will
help to ensure a sustainable future for alt

Qur focus on energy efficiency, renewable
energy supply and network waste will help

us to mitigate the growth of our business and
our customer’s increasing demand for data.

— Byreducingour greenhouse gas
emissions by 50% by 2025", we will
significantly reduce our impact cithe
environment, while ensuring we can
continue to grow profitably

— Bypurchasing 100% of our electricity
from renewable sources by 2025, we will
reduce our reliance on fossil fuels, future-
procf aur energy supply and help o create
@ healthier planet for everyone

— Byreusing, reselling or recycling 100%
of our redundant network equipment?,
we will reduce the amount of electronic
waste produced by our business and
will support the move towards a more
circular economy

Notes:
1 Againsta 2017 baseline,
2 Barluding hazardous waste,
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Highlights of the year

Statutory figures IFRS 15 AS16 Feg S
Group revenue &m 43,666 46,571 47631 49810
Operating (oss)/profit im (951 4299 375 130
{Loss)/profit for the financial year £m (7,644) 2788 6079 5122)
Ciosingnet debt’ ' m (27,033) 29630 (2933 (26993
Weighted average number of shares m 2607 27770 ror 2669
Total dividends per share - «© 900 1507 ST 1448
Read more on ous financial performance

. 2019 2018 2017 2016
Alternative performance measures? IAS 18 (8518 IAS 18 IAS 18
Group SErVICE revenue £m 39,220 1066 42587 44618
AdustedERITDA Ten 14139 4TI 14149 14155
Adjusted EBIT £m 4474 4827 3970 3769
Adjusted earmngs pershare £ 5.26 1159 804 687 ‘
Free cash flow pre- spectrum ' £m 5 443 5417 4056 ' 1,2?i
Free casn flow €m 4,41 4044 3316 - (2163)
@ @ Read more on our alternative performance measures

. . 2019 2018 2017 aayle
Key financial metrics 1AS 18 518 1AS 18 1518
Organlc service revenue growth % 0.3¢ 20° 19 11
European net operanng expenses reductron5 : £on 04 03 o R -
Adjusted EBITDA margin % 31 306 297 284
Organ»c ad;usted EBITDA growth % 3¢ Cos5t 58 23
Organic adjusteo EBIT growth % 9.4* 254° 70 (73)
Capexintensity % 169 157 167 212
Net cost of debt % 25 25 25 AT
Average matunty of debt ”;réarlsr 15 o4 96 75
Adjusted effective taxrate B 2045 206 254 266
Leverage (net debt/adjusted ERITDA) ato 19 20 C21 19
Operational metrics 2019 208 2017 2076
European mobile centract customers® millions 63.2 624 617 604
European fixed broadband customers® milions 188 YA 134 123
European Consumer converged customers?  milions 66 53 37 30
European mobile contract churn oy 155 155 156 158
European NGN hornes passed fon- net)6 mi{lrons 36.7 361 361 271
Ernerglng market rnoblte Custorners7 millions 526 410 27 364
Ernerging market data users millions 243 159 R 141
M-Pesa Custorners ' millions 371 330 295 240
T connections millions 85 68 52 37
Group data traffic ' exabytes 54 36 22 14
Average number of emp oyees thousands 92 92 -7 9
Sustainable business metrics 2019 2018 2017 2016
Womenin ranagement and leadershlp rolesg % 3 30 29 28
Fstimated additional fernale customers in emergrng marketsT  millions 61 38 94 -
Greenhouse Qas em|53|ons(Scope1 and 2 mtonnes €02 200 206 202 204
@ . Read more on our sustainable business metrics
Notes:
1 Prior year amounts have been revised to exclude £1.8 billion of liabilives for payments due 5 Europe and ¢ommon function operating costs.
toholders of equity shares N KabelDeutschiand AG, see page 159 6 Including VodafoneZiggo.
2 Alternative performance measures are non-GAAP measures that are presented to provide 7 Including Vedafone Idea in 2019 (Vodafone India in prior years), JVs and associates.
readers with additional financislinforenation thatis reqularly reviewed by managernent. 8 ExcludesIndiainailperiods.
9 Excludes joint ventures and associates. Historical data has been revised to exclude

3 OnanifRS 15 basis
4

Exciuding UK handset financing and one-off settlements. 2018 figures revised for

comparability purposes,

Yodafone India and Qatar.
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Strategac update

“The acquisition of |_|berty G oba S
assets will complete Vodafone's
strategic transformation into
a converged leader. i believe
that success inthe next phase
of Vodafone's transformation
requires a renewed focus on
operational excellence and
more consistent cormmercial
performance across the Group.”

Nick Read
Chief Executive

@ @ Read more

F‘nanc1al prlontles

“As Group CFO lam focused on
three key objectives for the
business. First, to drive better
retumns on capital in Europe.
Second, to transform our cost
base by leveraging new digitat
technologies. And third, deleveraging
the balance sheet with the aim to
move to the iower end of our
targeted 2.5x-30xrange inthe

next few years.”

Margherita Della Vatle
Chief Financlal Officer

@ Read more

Overview

Driving consistent commercial performance

+819k

Mobile contractnet adds

+719K

Broadband net adds

+1.1m

Converged consumer customers
Supporting a record low mobile
contract churn

+3.8%

Fixed service revenue growth

+24.17%

foT SiM growth

+2.7m

Mobile datausers

Accelerating digital transformation

28%

European fixed bine sales from
digital channels

Improving customers experience
at lower cost

12%

Improving efficiency incustormer service by
rolling out chatbots and digitat applications

Improving asset utilisation
Network sha r-iﬁg-agre-énw-ents -
Announcementsin the UK, ftaly and Spain—
untocking industriat synergies

Partnerships announced with:

ARM and AT&T for 16T,

and |BM for Cloud

Lowering our capital intersity and untocking
new potential revenue streams

Accelerated M&A synergytargets
— VodafoneZiggo one year ahead of plan

- Vodafone Idea two yeafs ahead dfp[an |

‘vodafone

New digital only plans launched

Simplifying our custormer offering

<€0.4bn

Reduction in frequencyof customercontact -
+ Targeting >€1.2 biltion over three years

European net opex saving achieved

Portfolio management

india
-~ Vodafone Idea merger com;)leted

lndus Towers merger awaftmg approval

New Zealand sale announced, £2.1bn

unitymedia upe

Acquisition of Liberty Global's assets
In Germnany, Czech Republic, Hungary and
Rorania expected to complete by July 2019,

. Targeting €535 million of annual cost and

capex synergies
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Our business at a glance

What we offer

We offer a range of communication services 1o both consumers

and businesses in multipte regions.

Our wide range of products and services

49%
(o]
of service revenue

Mobile

We provide a range of mobile services,
enabling custorners to call, text and access
data whether at home or travelling abroad.
As Europe moves towards 5G, our ambition
is to build Europe’s largest 5G network,
which will allow us to continue to co-lead
ineach market.

Fixed broadband, TV and voice

 Our fixed line services include broadband,
TV offerings and voice. We offer high-speed
connectivity through our next-generation
network (NGN?,

Convergence

Our converged offers, which cormbine mobile, -

fixed and content services, provide sirmplicity
and better value for customers. They also
increase custormer loyalty and lower churn.
We market these converged bundles

as “Gigakombi” in Germany and “Vodafone
One” in Spain and Italy.

Other value added services

These include our Consumer 10T proposition
“V by Vodafone” twhich launched last year),
as well as security and insurance products.

Note.
1 Including VodafoneZiggo.

30%

~ Vodafone
_ Business .

of service revenue

" We offer mobile, fixed and a suite

of converged cormmunication services
10 supportthe growing needs of our business

- customerswho range from small home
~ officestolarge multi-national companies.

Internet of Things (‘loT")
I6T connections bring objects to life

by allowing them to communicate securely
. through our network. We offer a diverse

range of services including managed loT
connectivity, automotive and insurance

- services, smart metering and health solutions.

. Cloud & Security

Our Cloud & Security portfolio includes both
public and private cloud services. as well

o as cloud-based applications and products for
" securing networks and devices.

. Carrier services

© We sell capacity on our global submarine

" and terrestrial cable systems. The services

. we offer include international veice, IP transit

and messaging.

- Emerging
Consumer

16%

_ of service revenue

Mobile
We provide a range of mabile services,

- enabling custorners to call, text and

access data. The demand for mabile
data’s growing rapidly driven by the lack
of fixed broadband access and by increased

. smartphone pengtration.

M-Pesa

 M-Pesais our African payment platform,
. which has moved beyond its origins

db ¢ Hwrey transfer service and now provides
financiat services, and business and merchant
payment Services.

Qther

5%
(o]
of service revenue

We rent capacity to mobile virtual network
operators (MVNOsIwho use this to provide
rmobile services. We also offer a variety

of services to operators outside our footprint
through our partner market agreements.
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Where we operate

We manage our business across two geographic regions —
- Europe, and Rest of the World (RoW")

Operations in 25 countries

We are the number one or two mobile operator
nmost of our operations and we are Europe’s
targest NGN provider,

Europe

Fixed and motile in 11 outof 13 markets.

Albania®, Czech Republic, Germany, Greece, Hungary', Ireland, italy,
Malta, Netherlands {joint venture). Portugal. Romania, Spain, UK.
Rest of the world

4Gin all markets, M-Pesa in 8 out of 12 markets,

Emerging: Equpt?, Ghana®, Turkey, Vodacorn Group (South Africa,
Tanzania®, Democratic Republic of Congo® Mozambigue?, Lesotho™.

Qther: New Zeatand, Australia Goint venture), India® (joint venture),
Kenya? (assotiate).

% Europe
MNotes: BB Restof the World
1 Mobile servicesanly, 2 M-Pesaservicesavailable. 3% Joint Ventures and Associates
Worldwide service reach
partner markets countries with IP-VPN countries with 4G roaming coverage
To extend our reach beyond the companies We are arnong the top five internet Qurleading global 4G roaming footprint
we own, we have partnership agreerments providers globally and one of the largest serves twice as many destinations as the next
with iocal operatorsin 41 countries. operators of submarine cables. best local competitor mmost of our markets.

Group service revenues (IAS 18 basis)  Our main markets and joint ventures (1AS 18 basis)

Europe  Restofthe World : Hobile _ Fixed
[V 0, . revenue Fised  revenue  Consumer
76A ZZA : Mobile market  broadband mathet  corwerged  Comwergence
) : customers share  customers share  customers  penetration
: () (3)° {m} [C) {m) F
. £8 Germany 295 336 68 214 15 202
. b UK 172 213 06 6.8 03 570
" § jitaly 210 310 28 33 10 414
& Spain 137 74 32 1WA 23 914
4§ South Africa 527 4639 003 - - ~
- Joint ventures
S % Vodafone Idea 3341 315 03 - - -
lndudes parter markets - VodafoneZiggo 50 276 33 405 11 319
and commonfunctions)? haid
Notes:
4 Common funchons inctudes revenue from senwices provided centrally
or offered outside our operating company footprint, mcluding some Notes:
markets where we have alicensed netwerk operation, for example offering 7 Duetothe corverged nature of the Spanish market onbytotal communications market shares are reported.
IP-VPN servaces ih Singapore. . 8 AsatDecember 2018,
5 OtherEurope including ebiminations, "9 %ofconsurmer broadband customer base thatis converged.

& Othermarkets including eliminations, 10 GnaniFRS1S bags.
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Key trends shaping our Endustry

We Operateip 3 rapidly
changing industry Where
innovation and scale are key

Rising global SMartphone Penetration, ubiguitoys SUperfast intermnat access, increasfngly
Corverged s tions ang ernarkabie New techno!ogj'es e rapidly transformfng the way that
welive anf WOTk while simultaneousfy Creatirg g Tange of ney Commercial, fequlatary ang
S0Cieta] chaﬂenges. These long-tery, OPportunities and risks are reflectaq i, Our strateq,

Growing demand for Mobile data, : @ See pages 017 M repr gy
high speaq broadband anq tonvergeqd solutiong et

Europe Consumer : ' ‘ This representsasighfﬁcant window of Ana!ysys Masbn estimata u%atthe NUmber
In Etrope the derniang mabite dats Spporiunity for Operators with aCcessin high - of lonnnecﬁons s expectag 0 grow fom
Continues grow:apfdly Cwverthe last Guiality NeN a’nfrastmcture. Fixed revery jog less than 800 mitlion 201844 aroundg
Syears, Tobile data trahe PErUSEr increasey in Europe grew by 1095 Overthe tasi year - 27 bilion, by 2023, :

:é’ x??h/f per iﬁgzgxanggggiov;;me SUPported by t.he shift tO.NGN' ' The demand for Convergey Sevices,

strom 7;2 }? hallen 5 E} rcf " O?; Today, CONsuMmers are z‘ncreas:’ng!ytaking © similar g the Consurmer grment i also

& hov?to Onetise i i st O;;er volume Convergag bundles gf mobile, laridling, © Groving with Operators bn‘ngﬁng fogether
a0 S;op e total mob;lge Service broadbang a0d TV servicag. For the Censumer CoMmmunication tools for businasses that
fevenyes arew by Only (. 2% m 2018 this prow_des the ber?eﬁt Gfs;_mpiic:ty~ , WOk acrgsy all fixed andmohie endpojnts,

. Emerging Consumer
“n eMmerging Markets, Mobile data jo Grawing
iy With daty traffic mcneasfng

on average by Gver 100e DT annum pyer

" thelast fige YEGIS. THIS treng eXpected

o continue, driven by a lack o fixed ling
; infrastmcture andby tha "apid adoptinn
revenye OPpOrtunties over the medium term Businegy of smarzphones. The GSha estimates tha;
SUeh ag Quality o Service (o) “-garming, Infixeq busr‘nesses Frectirently transitfonfng : SMartphone Penetration Wil Fise from 55%
internat of Things ¢1o7) Services ang Piche - fromn traditionat Wide Ares Networks WAN) 78%in &merging markers betyeen 2017

driven by, t&chnological fmprovements,
"equlation ang 2high leye) of COMpetitian,
The Evolution g 5G, with Sefvicag taunehi,

Fixed Wirpless Access (F Wa) solutions, fo Seftvware Dafinag Netwarks CSDNYIn order | ang 2025,
as wel} a5 pther new bus:r?ess cases, Sto Sfmgca)z;fy b‘zen;o;;erz?gns; gif;fi ;?»e:;rks  Thisgy N smar tohone Penetration
Infixed demang for NGN high -Speed peed of execy o Butomate tr Provides OPerators wign the OPportunity

broadbary Servites ovar cable or fibre
Continges to Srow sapiy, Over the next
Tive years, Anatyzsys Masan estirnate

fongt on{yofferconnecﬁwry but aiso
| Bfanga of digitat SEVICES, such banking,
- fo Consrners iy the first tima.

Oppor tunity for Operatorswhe Rave the
Bxpertise i take edvantage of this,

that over 40miltion, househoids The Interney of Things is atso Growing
in Lrape will Ove 1o NG Selvices atarapig Bace, with 4 vastarray of Use cases
within vgdafones Elropean feotpring s SEMS0S Used 1 control ndustyiag
BTy and count Stock levels Note ‘
10 automate self-dliving vehicles, 1 e Anatss ason,

Rapid technologica[ change

@ @ See page Ofthis o e further sights
Over the a5 30vesrs Mobile and fixeg The next techno!agicai EvOltition of moblle Braadbang download Speads

Fave evoltved

etWorks haye Bolveg signiﬁcantiy. nthe ~ NEMWOkS will i todeploy 56, Supported - Quickly from Sub-64ibpe vig g halyp
9905, Second Qeneration (26) Mabile largepy, by the :‘nfrasr:ucture deployag for - Mademin the late 19904 0 downloag
Mehworks Brimarip, Carried voice Calls ang ‘ 4G, CoOmbired wih NEW 5G radig Spectym ; SPeedspf 1Ghps today, through Righ
S data traffic fie texts) Today, mobile and antannga This wilt Evenitualiy enaple | Speed NGN seryices, Furthar fechnologics;
bhone ysars 2N experiance 4G+ downigag downioadspeeds inexcess of 1Ghpg . advancemenrs Suchag Docsis 4 for cable
speeds in EXCES5s pf 800Mbps G4000 times Lombined with extremely low latency " ang deeper fibe Penetration Wil deliyar evep

The Evolution of fixed NEWorks has been : faster Peedsafup o 10Gbpsin e future,

s, Such g d S
; ; o eQually rapiq with legacy COppear technofogy ‘
3g9regation an Massive Minio (mudtiple being SUbersedeq by NGN rcture syo
85 table ang ﬁbrenta{he«hom& CFTTH)
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Digital transformation opportunity

The world is undergoing a rapid digital
transformation. New technologies including
smartphones, cloud computing, artificial
intelligence and robotic process automation,
are enabling companies to connect with
customers directiy, proactively offering
persanalised solutions, while simplifing

and auternating opu dtivnal processes el
improving the efficiency of all commercial
and technological decisions,

Nl o
2 Guldiman Sachs,

Regulatory intervention

The remit of regutatorsis extensive, including
wholesale charges betwean operators.
spectrum aliocation, and obligations

in relation to consumer rights. Regulators are
also responsible for topics relating to data
protection and cyber security. The decision

1o regutate oy not has material consequences.

Within the broad remit of ensuring
sustainably competitive markets, reguiators
are tasked with striking the right balance
between short-terrn consurner welfare
through measures such as regulated

prices andionger-term consumer welfare
by incentivising investrnent.

Highly competitive markets

Digitalisation is a key operaticnal therme

for the telecoms industry, which has

a significant proportion of activities that can
be autcrmated, while also having unrivalied
insight into custorner usage trends. By using
advanced digital technologies, operators
will be abie to enhance their custorners
gxpérience, generate mcrémental revenug
opportunities, and reduce costs.

- ihe cust cutting opportunity alone for

European telecoms has been estimated

" Tobe asmich as A0 billion?,

In 2018 the European Hectronic

Communications Code was finalised and will
be transposed into national law by the end

of 2020, The Code overhauted the existing
telecomns rules and sought to tip the batance
towards longer-term consumer welfare
through measures to incentivise the rotl-out
and take-up of NGN high capacity networks.
It also includes a broader set of servicesinits
rernit, including aver-the-top communication
services for the first time,

The European telecommunications industry

is highly competitive, with many alternative
providers giving customers a wide choice

of suppliers. In each of the countries in which
we operate, there are typically three or four

. mabile netwark operators {MNOs), such
as Vodafore, who own their own network

mfrastructure, aswell as several resellers

* that "wholesale” network services from

MINOs. In addition, there are an increasing

- number of overthe-top operators that

provide internet-based apps for content

~ and communication services.

Changing customer and societal expectations

We believe that technology and connectivity
can help to create amore positive future

for societies around the world. Bvery day,

we work to help our customers, partners and
other stakeholders understand how new
technology can enhance their business and
contribute o 56CI0-eCONOMIC Progress.

* However itis important to recognise that
* the benefits of a connected society need

to be accessible to all and cannot come

atthe cost of the future of our ptanet.

Society expects companies to find ways

to minimise their impact on the environment
while continuing to grow. They also expect
organisations 1o help to bridge the divides that
exdst and find ways to address inequalities.

Strategic Report

See page 18 of this report for furtherinsights

Speed of execution will be keyin order
for operators to further differentiate
their services and retain the benefits
from digitalisation.

However, the Code also introduces new

regulation in relation to international calls

© within the EU. We await the implementation

of the Code at nationat level,

. Overall, Governments and policy makers

have recognised that Gigabit networks
will underpin the digital competitiveness
of the entire economy. We therefore expect

- an enabling policy environment to ensure

that investors in networks are able to earn
a reasonable return on theirinvestments,
ensuring that soclaties realise their full

potential for economic growth.

© In fixed, there is usuatly one naticnal

- incumbent {typically the former state owned

. operaton, who is generally requirad 1o offer

- wholesale access to its network at regutated

. pricesto reselters, while most markets wilt also
- have one or two cable or satellite operators,

- Insome markets, the uncompetitive wholesate

access terms offered by incumbents and

. the slow pace of NGN infrastructure rollout

has seen the emergence of alternative fibre

~ buiiders, who are lcoking fo capitalise onthe
* growing customer dernand for gigabit speeds

by offering attractive wholesale access terms

" toreseilers.

: @ Sea page 36 of this report for further insights

We believe that our technotogy can give
marginalised communitfes access to the
transformative power that conneactivity
delivers, as it democratises access to better

" health information. education resources and

financial services for pecple around the world,
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Our business model

Delivering value for
society and returns
for our shareholders

Our leading scale enables us to sustain our investments insuperior
Gigabit infrastructure, delivering an excellent custormner experience which
both benefits society and drives our revenue growity. Together with the
substantial opportunities to transform our business model, this allows us
10 grow our cash flows, reinvest and deliver retums for our shareholders.

Sustained

reinvestment

Driving free

cash flow
generation

Differentiated

assets and
leading scale

Growing
revenue
streams
Delivering
value for society
and returns for
our shareholders

Transformation
opportunity
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Differentiated assets
and leading scale

~ Leading/co-leading mobile networks and
deep spectrum positions.

— Europe’s largeét fixed NGN network.

- Unidue'giobalfootpﬁn‘é and séate
in Vodafone Business.

— Platforms:

— Europe’sleading TV and content
distribution platform

— MyVodafone app driving loyalty and
customer engagement

— Amarketieading globat loT platform

— M-Pesa: Africa’s largest
payment platform.

- Astrong brand and the best people.

— Asustainable business focus.
Read more on our people and culture
Read more onour sustainable business

Driving free cash flow generation

Our clear focus onrevenue growth, cost
savings, and improved asset utilisation
supports our free cash flow cash generation.

— Free cash flow (FCF) pre-spectrumwas
£5 4 billion in 2019 (stable year-on-year),
despite significant cornpetitive challenges
in Spainand Italy.

- After spectrumand restructuring
we generated FCF of £4.4 billionin 2019
vs£4.0 bitlionin 2018,

@ Read more on our financial performance

Growing revenue streams

We have Europe’s largest NGN footprint,
providing us with the opporiunity to gain
substantial market share in fixed tine, and the
ability to Grive convergence across our
fixed/mobiie custorner base. 5G also brings
further opportunities,

We have a2 unique global footprint to meet
the needs of multi-national corporates, are
achallenger toincurmbents in fixed, can
leverage on our leadership positicn info¥, and
are a digital enabter for SoHo/SMES.

We have significant opportunity
to drive mobite data growth, and expand

_ M-Pesa to capture digital and financial

services opportunities.

. @ Read more an Evrope Consumer
- @ Read more on Vodafone Business
’ @ @ Read more on Emerging Consumer

Sustained reinvestment

£59.5bn

invested over the past five years.

This comprises of:

£ to modernise cur mobile and

:‘;4.:).5 bn IT retworks and deploy fixed
pe fibre networks.

€8_2bn 1o secure spectrum primarity

for 4G/5G.
spectrum
andlicences

principatly cable company
acquisitions in Europe.

£7.8bn
M&A

Strategic Report

®
Transformation opportunity

We have a number of apportunities

10 structurally transformn our operating model
and fundamentally reshape our cost base,
while also improving the overall experience
for our custorners. We are doing this by:

— BeingDigital First.

— Becomning Radically Simpler,

— Leveraging our Group Scale.

We are also focused on delivering improved

asset utilisation, improving our returm

on capital by

— Exploring network sharing opportunities.

— Agreeing ‘capital smart’ strategic
partnerships in fixed line.

. — Capturing material synergies from our

announced in-market consolidation deals.

7 @ Read more on trarsforming our operating model

Read more on mproving asset utilisation

Delivering value for society

and returns for our shareholders
Cur new dividend policy will enable

us to rebuitd our finandial headroorm while
providing investors with a sustainable,
progressive dividend. We have also refreshed
our purpose and announced new goals

for 2025.

Dividends per share in 2019

900 eurocents

Our new purpose goals

" Improve one billion lives

Halve our
environmentat

- impact
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Chief Executive’s review

Afocuson operational
excellence and
organic growth

The acauisiton of Liberty Global’s assets

1 Germany and Centrat £asterm Furppe wiil
complate Vodafone's stramegic transformation
into a converged {eader, owning i
Europe’s targest 4G/56 rmcbile networks,
Europe’s broadest ¢igait-capable NGN
etwork and Africa’s ieading data networks.
We witl be strongly positioned fa achieve our
ongermgoats— enablingthe digital sociely,,
supporting nclusion for ak andprotecting
the planet. This purpcse~dé'iveri approach
underpins. our ambition to drive arganic
reveniie growth. expand EBIT rargins and
increasé our cash generation. o

{ belieye that success in thisnext phase
of Vadafone's transforation FeqLires
argnewed focus on aperational excellence
andmore ConsiStent commerdial perforrance
across the Group. When! Reppedirtotne :
- Chief Executive role tast Cetobes! iderdified -
thrée key priorities for the business. mmature
marketswe needtofocas on deepening .
engagement with our existing custommers, -
prirnariy py selling'one more product” -
0 grow fevenue and lower chum. We need
to accelerate our digital transformation, -
improving both the customerexperience
and the efficiency of our operations fryough”
aradically simpler approach, Ardwaneed 3
to explore all options to improve the,
utilisation of our teading network
assets through 3 rapewed emphasis - .
on partnering We explore the progresswe dre -
rmakingon each of these prioritiesin detall .
qes 14 1021, IR

‘ Ré;viév# oftheyear . =
|| astyearwegetivereda

: Thededisionto rebase our dividend in order

© tosuppertthe execution of oLt sirategy and

y rebulid financial headroom has not beer taken
" lightly, However.{am convinced that thisisthe
¢ vightapproach for the Group, and will enhance
| our abliity to deliver muchirnproved totat

¢ returns for our shareholders.

\ Anewsodialcontractis

needed forthe industry

s Atthesametirne. [ believe anew approachis

needed by the industry and by govermnments

- if society isto gain the raximum benefit from
| the appariunities presented Dy the digital
soviety, These opporiunities aie reflectedin

; the armbitious goals that underpin Vodafone’s
| puposeto irmprove one billion Uves andhalve
;o ervironmenatimpact by 2025.

. During the coming yearwe willwork to Gevelop
| wodsfore'ssodial contract with policy rnakers,
. politicians and reguiators based cnthe

" ghared principles of duty of care, faimess

o oand saadership. Through such contracts our
- visionisthat the industry commitsto intersify
. itseffortsio simplify and improve senvces

o customers, and ensures beties network
- coverage, whereas in feturmn regLiators

reassess thew ‘approach 1o the seCtof. ensuing

- acompetitive erwironrentirat provides .
,amdeqﬁatafefturmﬁmesmsmﬁal L

rvestrents that willbe needed to deliver

1 anincusedigialsodety. T

peﬁmmncaiﬁsem%t?@_ukand%er‘ -

challengas i Spairi and taly end arnacro ad

regulatory diiven stowdown inSouth Africa.
AlthoLuigh our sérvice revenue growthsiowed.

H

Europe whichoffset significart competitve

inthe second halfof the year, the recavery inour
i commercial perforrriance, espediallyinitaty a0d -
< Spain,was encouraging 3nd furopeanrebie
! chumreducecdtos recordiowinthe second v

| half Aueuebeangequagtheaéimfov‘eménts,‘
'iaythefoundaﬁchﬁi{agradualiécoveryhowf
- performance in FY 0. oL

-1
b
;

in atidiion these dealsuniack s rande.

wesraitvelyeploing.

¢ Inourkey customer segments, ks :

| Cppmaey SEIVICE FRVEnUES decined

| by 119, but grew 2798 excluding Spain and

- italy, supported by O SHONG MOMTRntUM

| inbroadbandwherewersemained

. EUropes fastest growing operaton

" Vodafone Business grew by 0.3%,with

. contirued cornpetition in mobile offset

by market share gains in fixed and good

© growthinloT and Cloud. 1 amexcited about

. the dstuptive apportunity for further fived

| share gains created by new Software Defined

. Networking solutions. Emerging Copvmarrast
grew at 74%. drivenby data servicesandthe

| ONGOINgG5UCCEss of ur unique mobile financil

-+ services platform M-Pesa.

! vesting and partneringto

. deliver leading Gigabit Networks
irvestingin ieading network assets s at the
‘neartof our satedy, andwe remain committed

- pprovidinga differentiated custorner

| experience compared to value players.

. However,inall of our markets at [eastotie

 otherleading player shares asirrilar network

¢ yision, Sharing our passive infrastructure a$sets.

. suchas cur towers andfire backhaud, aswell
45 active radio equiptnent (outside major cities)

atlows both partiesto reduce operating Costs

. and capitak expenditures —without sacrificing
quality or differentation. Mostimportantly -
by sharingin thisway OUf custornersbenefit |

- fromimproved Coverage andafasterroliout

g of 5Gservices than either partnercould have

: achiexigdQntheﬁ‘qm.ranéwgsagmfwamty B
 reduce mgheﬁsjimnmemimjjac’{asafm. o
offewer sites and tess active equipment -
W have announced nefwark sharng™ -
discissions in the LK with 02 andinhay
with Telecorn lkglia, we have concluded.
anagreementacross pothmobiieand. .

H
v
i

i

e wity Oranges in Spain, and we st S

of towernonetisation aptions, which

. Exﬁ;iudiﬂgugimahds\agﬁnancing mdm&qﬁﬂtﬁgm&ﬂr&:f .

fLsrth’er:}ppmmiﬁasacmsmrrc_@mgﬁ S ‘
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Radically simpler, Digital ‘First’
commercial propositions

One of our industry's greatest operationat
challengesis avast range of legacy products
and pricing plans. This legacy creates significant
complexity for castorners, and an immense
and costly H infrastructure for us to manage,
which tirmits our commercial agility.

inorder tounlock the full opportunity

of digitalisaticn, we need to make our commercial

propositions radically simpler. We have made
ageodstart on thisjourney with speed-tiered
unlimited data plans launchedin Spain,

and greatly simptified rnobite tariffs in Germany,

Additionaily, we see an opportunity for growth
in the years ahead using second brands and
sub-brands such as ho.in ltaly, Lowi in Spain

and VCXl in the UK. By offering distinct features :

such as speed-imited products and online

only custorner service, we can offer more value
to this segment without degrading our margins.

Platforms and partnerships —

a unique opportunity for Vodafone

The concept of driving better asset utilisation
does not only apply 10 oUr NEtWorks.
Vodaforie owns a number of commercial

- platformswithworid-eading scale—

the myModafone app for custorner service,
engagement and loyalty; Vodafone TV for
access to leading content, ourworld-leading

© 10T platformn; and M-Pesa for financial services
in Africa, Our scale makes s apartner of choice
- ineachof these afeas, unlocking new potentiat
" revenue streams. | am pleased thatwe have
atreadyconcluded agreements with AT&ET and
- ARMforloT. andwith BM for d@ud services

- - {se@page 16 :

" Creating the leading converged
cha[tengerin Germany and CEE
We are making good progressin securing
regulatory approvals for our acquisition .

" of Unitymiediain Germany andthe UPC -+
assetsinthe Czeéch Republic, Hungary and

‘Romania, andcurrenﬂyexpectmetfansacﬁon :

Y1 compiétein July: Hook forward to welcoroing
. Umty and UPf:sempLOyees to Vﬁdafone,

"7 NickRead - :
- Chigfbxequtive

Strategic Report

Our strategy

A converged communications technology
leader, enabling the digital society

Deepening customer engagement

improving loyalty and driving revenue growth in all
three customer segments

' Se{tihg ‘onemore Léadéng fixed éha[lenger Drive mobite data growth
prodouct per caéstomer’ ' Incustrialising o7 Grow digital and
wermg chum Digital enablerto financial serwce‘s‘
Fixed market share ga FT‘S SoHo/SME
Dnvmg convergence ) ’
5G oppcrtumtues

Supported by our scaled platforms and partnership approach

M-Pesa: Afr casiargest
payment platforr

Europe'sleading TV and
content distribution platform

Leading global
10T platform

MyVodafone app driving lovalty
and custorner engagenment

Transforming our operating model

for greater efficiency and agility

Digital ‘First’ Radicalty simpler Leverage Group scale

Targetmg >x-,1 2 bllllon of net operatrng cost reductson m Europe over three years

Dehvermg a better overali expenence fcr our customers

Improving asset utilisation

with sustained network leadership

e B

. ._./ K

Capital smart Leading Gigabit
infrastructure partnerships networks

© Networksharingopportunities  Europe'stargestNGN and 5Gnetwork

Sﬁétégic partneréhi;ﬁs‘ih fixed
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Our strategy

Deepening Customer

B tEas

Ourgoals

Selling ‘one more product’ per Custome, lowering churm

through convergence

We aim to drive growthinihe Eurgpe Consumer segrment by deveioping deeper customer
relationships, with a 5Tong focus on our existing base.

Weintend to do this by

" romsselingmoré products . broadband farnly SN, TV)

— up-sellingnew experiences {such as tiered

5ffers Saéed an q&'auty 6f-servi¢e and/or h|gher

speeds, low latency rmobile gaming SEMVces, ana awide range of Consurmer 10T devices)

Qur priorities:

_ increase revenue per customer

- signiﬁéénﬂy lowéf churﬁ through Eonvergéhcé

We have Europe’s largest NGN
footprint — providing us with
a significant platform for growth

The dernand for NGN broadband (e via fibre
or cable)in Furope is growing rapdly. Over the
next five years, the nurmber ofhousenolds with
NGN services is expected 1 inerease by More
than 40 million as coNsUMers migrate from
legacy DSLto gigabit capable technologies.
This equates to over 120 million NGN
households by 2024.

Having created Europe’s largest NGN footprint,
this shift towards NGN represents a significant

substantial and profitable market share gains.
We are capitalising on this opportunity, adding
719000 broadband CUstomers. including

1.5 million NGN ¢ustomers. this year taking
our total European broadband custorner base
to 188 million (including viodafeneZiggo)

During 2019, we also continued to expand
our NGN footprirt, On apro forrna basis

for the acquisition of Liberty Global'scable
assets, we Now Cover 122 million marketable
housenolds, an increase of 8 million inthe
year. Within this, 54 million households

are on our fully owned network (on-net)
including VodafeneZigga in the Nethertands.
and afurther 9 million are covered through
strategic partnersiip agreements where

we have attractive access terms.

Motes
1 Onaproforma basis ncluding Liberty Global's assels.
2 Including VodafoneZiggo.

With the potentiat 1o offer superior gigabit-

. speedsviaDOCSIS 23 oncableandviaFTTH

to most of these hormesin the next few years,

we see significant scope 10 increase our on-net .

broadband customer penetration‘which

" is currently 28%.

- Driving convergence
~ and lowering churn

By gainingscaten fived, we further deepenour
© relationship with Customers through upselling

converged offers and additional services.

- Qur comMErcial TEMEentunn in convergence
| has accelerated this year having added
window of opportunity for Vodafone to caplure

1.1 million Custormners. In tatal, we now have

6.6 million? converged consurmer custormers
. in Europe. Convergence contributed
. toarecordlow moble condract churnrate

in Europe of 15.5%. The opportunity fo grow

- our converged base remains significant with
oty 40% of our consumer proadband base

- in Europe currently taking both fixed and
mobite products from Vodafone.

- 5G brings further opportunities

We intend to launcn 56 services in-line with

~ leading local COMpETTons during calendar
. 2019 and 2020, with an initiat focus o0 dense

urban areas, While the irmediate benefitfrom
5Gis the ability to signift icantly \ower the cost

* per gigabyte onour network, there are also

anumber of poteniial revenue apporturities
in the Consurner segment.

European ma rketabie homes'  miltion

158 oW
Totat
homes . e s 00

86

Totad .
tincl ADSL
and NGN) 3
NN
wholgsate " 38
F .
whotesele 32
partnerships
ot
NGN
nework %ofhomes

Strengthening our reach
and ecanomics

Germany and CEE acquisition
_ Construgtive discussions Wi EC continiee

—300Mbps whaolesale cable acress agreement
with Telefonica Deuschiand

—Dntrack o comphete in July
Strategic partnerships
é E Open Fiber >3 rmillion hormes passed

g Network sharing agreementwith Qrange.
expandinghomes passed by anadditioral
1 million, opporiunity 1o cg-invest
Gigabit upgrades (DDTSIS 3.1

—Spain compets
- Germary 66% of current oot Nt

" Netherlands underway

Upselling more products and services

@ O

Super Wi-Ti Giganotiday
2%
Vo Wi-Fi

SecureNet converged TV and entertainmment

incremental churn penefitthrough
convergenceand additional services

European snobile contracichum
improvement &

159 159
i %{%%
pui %‘E'zl :
P b
f%;g Hl
& e
K 2838
i éﬁ%
. w
el ooEEER L
FY16 FYi8
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These include Quality of Service (GeS)
differentiation and cpportunities for low
latency mobile gaming, with an estimated

157 million® users forecast by 2023, fixed
wireless access (n select rural/sermi-rural
areas), and a range of potential Censurner loT
devices and applications that will be supported
by our 'V by Vodafone global platform

Europe’s leading TV and content
distribution platform

Post the acquisition of Liberty Global's cable
assets we will have one of Europe's leading
TV and content platforms with 22 million
active users. Gver time, by having cne fully
integrated, scaled TV and content platform
across our European markets we will become
an attractive partner of choice for content
providers, who by agreeing cornmercial terms
at a Group level gain the ability to distribute
their content easily via one platform across
our markets.

Our content strategy is to be an aggregator
and distributor of content, working closely with

national and international partners, rather than -
- mobile growing by 1.7%".

an owner or creator of unique content which
requires a different skill set and focus. This was
reflectedin cur decision earlier this year not
to renew football rights in Spain, as it was

uneconomic 1o do so and the potential to grow -

aur football customer base was limited.

MyVodafone app — our platform
for deeper customer engagement

The ‘MyVodafone' app now has 25 million
active users each month. As well as providing
convenient and highly cost effective digital
custerner service, the app isincreasingly
becoming a key distribution platform for
marketing new personalised commercial

offers, loyaity schernes and additional services

directly to our customers, deepening their
engagerment with Vodafone. For examnple,

in ltaty the Vodafone "Happy' loyalty

scheme now has over 9 million subscribers,
who receive free offers from comrmercial
partners every Friday. Participating partners
provide these offers free of charge

to Vodafone, given the opportunity to engage
directly with our customer base.

. Performance in 2019

Overall, Europe Consurner service revenues
* declined by 1.126*, with fixed growth
- of 26%° offset by amobile decline of 2.4%°.

Excluding Spain and ltaly, service revenues
grew by 2.7%6* with fixed growth of 5.2%* and

Notes:

- 3 Global Gaming Report 2018, Newzoo Research,
forecasting mobile gaming populationin Germary. Italy.
the UK and Spain.

© 4 ExcludingUK handset financing and one-off setttements.

i
Aot 3‘1%3%&” o8 63

Throug;h OuF Gigablt networks we betieve we can bux[d E] duggta{ socuety that
helps improve people’s lives. We are committed to investing in our network
infrastruciure and coverage to deliver 3 high-quality service that allows

individuals and businesses to cannect confidently anywhere and at any time.

This year, areport published by the UK Department for Digital, Cutture,
Media and Sport {DCMS) set out a number of benefits that high-speed internet
(such as 5G) can have on the economy, These :nclude

mcreased consumer value by enabling mnovatwe apps and
services, particularty those which feature Augmented Reality (AR}

and Virtuat Reality (VR

- pfcduciiviiy gains, such as faster download times and éﬂabijr{g;che abflity

to work in-transit

~ reduced carbon emissions — through supperting the large- scalé deployment
ofioTtechnoiogles aCi05 sectors (see page 38 for more mfo rmatlon)

By connecting over 350 million people to our Gigabit networks by 2025
wewant to support our customners, both individuals and businesses, to realise

these benefits,

Strategic Report

S5G opportunities

The potenttial for high speed, high
capacity, low latency services — providing
Gur custormers with a broader and

richer experience.

Quality of Service (GoS")

We are investing in the capatility to provide
differentiated quatity of service to different
Customer segments, altowing us 16 prioritise
critical applications such as medical devices.

By doing so we will De able 1o guarantee
aminimum quiality of service that specifically
meets our customers’ needs and untocks potential
monetisation opportunities.

Consumerlo?

We are alreadywell pasitionedin Consumer

loT havingiaunched 'V by Vodafone'in 2017,
Thisleverages onour market (eadingglobat toT
platform inVodafone Business. Today we provide
arange of smartservicesin thehome and onthe go,
enabling our customersto keep frack of the things
they care about. However, we nowsee an exciting
opportunitywith 5G to offer low [atency services
to customers, as they add arange of wearables
andother connected devices totheir accounts,
Thisisasizeable long-term miarket opportunity
where we are targeting market share gains.

Fixed Wiretess Access (FWA)

We believe there isa niche opportunity for FWA
in Etrope, principally in areas outside the reach
of fixed NGN networks. In these areas population
density is typically tow, supperting a viable
business case, Wewill be locking to offer targeted
FWA propositions across several of our markets
as SGisrolled out.

E-gaming

We see this as a significant area of future growth.
with gamers increasingly wanting fast, real-time’
internet access, 1o support services such as low
tatency mobile multiplayer gaming, To further
strengthen our tommitment to this growing
segrment, we are a premiumm partner of the ESL,
the world'stargest e-sports company.
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Qurgoals

Aleading international challenger in fixed, industriatising’

of

In 2018, we rebranded our former Enterprise division as Vodafone Business. in order
1o increase our brand recognition as we broaden the services we offer.

Our strategy is to drive growth and deepen our existing moebile customer relationships
by cross-selling additional services including NGN fixed, IoT, and Cloud services.

Qur priorities:

— increase revenue per account and reduce churn

- improving productivity through our sales force trénsformatién initiative and the rapid

digitatisation of cur operaticns

We have a unique
global footprint

We believe our unique global footprint

and extensive partnership relationships
provide us with a comnpetitive advantage

in setling to muttinational customers.

Today we have owned operations across 25
countries, and 269 glohal points of presence.

These markets are connected by over 250000 -
- the rapidly growing loT segment. Today we

kilometres of fibre, enabling us 1o have

more cantrol over the end-to-end customer
experience that we deliver for (arge corporates
and importantly the security that goes with

it. Today, multinaticnal corporates represent,
around 20% of our divisional service revenues
and are managed centrally by cur Vodafone
Global Enterprise’ tearn.

A challenger to incumbents in fixed .
- revenuesto digital buildings, healihcare,

' logistics, and instirance, This year we grewloT
" connectivity service ravenue by 14.5%, adding

In fixed, our revenue market share s low

at around 109 across our major European
markets, compared to our mobile market
share of over 30%. We therefore see significant
future opportunities to gain share and disrupt
legacy relationships, particularly as the Wide
Area Networking (WAN') market transitions
o Software Defined Networking (SDN?),

This provides large enterprise and SME
customers with bath greater flexibility and
signifficant cost savings comipared to legacy
products. This enables Vodafone to become
increasingly a total communications provider.

In January 2019, we signed a strategic Cloud
partnership with IBM. Under the terms of the
agreement, we retain the end customer
relationship, and our custorners will gain
immediate access to all of IBM's leading
multi-cloud offerings.

© Thiscloud partnerships also allows

us to simplify our operating model, reducing

* ourexposure 1o capital-intensive data centres
* and instead move to a capital-light variable

cost model

~ Leveraging our loT

global leadership
We have a market leading global platiormin

are a leader in terms of connectivity market

¢ share, with 85 miilion Sivis on our network.

We expect to continue to take market

" share in connectivity, however there s alse
- asignificant opportunity to grow in the

services segment. We are therefore investing

+ inloT service solutions for specific industry

verticals, expanding beyond cur current focus
on autornotive twhich represents 222 of loT

more than 1.4 million SiMs per month.

- Digital enabler for SoHo/SMEs

~ ForSoHo/SME customers, which represent

around 50% of divisional service revenues,
we aim to ¢ross-sell fixed and unified

* communications propositions and also

position Vodafone as an integrator of value

. added digital and loT services.

- Performance in 2019
 Viodafone Business grew service revenue

by 0.3%. This was supported by market share
gainsin fixed, loT, and Cloud and security
services, partially offset by ongoing pricing

. pressurein mobile.

Global footprint

i Vogatone markets BBPartner markets

Strategic Cloud partnership with IBM

Improves capability
Full access o IBMs mutti-cloud offering

Managed g : ]\

) , Co-develop
3 -
service e ey riew digital
3grecment :
SeTvICes

with 1BM , i

Simplification of business model
Reduce exposure 1o capital intensive legacy
datacentres

We estimate that over 30%4 of the more
than 85 million loT connections we operate
directly enable customners to reduce

therr ermissions. bxamplés inuute sirnarL
meters and IoT technologies ernbedded

in vehicles to optimise route management,
vehicle maintenance and driver behaviour.
This year, we enabled our customers

to avoid 2.9 tonnes of CO.e for every one
tonne generated from our operations.

Ratio of GHG emission
savings for customers
to our own GHG footprint

29

7 2018 209

Note:

Figures include all dats carried by our msbile
networks. Emissions savings for customers
have been calculated based on GeSI'sICT
EnablemeniMethodology.
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Our goals
Driving data penetration, growing digital and financial services

We continue to see significant growth potential in Emerging markets. Mobile data services
and usage penetration is still relatively low, and there is the potential to expand M-Pesa,
our African payrments platform, beyond just money transfer to capture digital and financial

services opportunities,
Our priorities:

— grow data customers and mobilé ARPU -

— increase our M-Pesa customer base, supported Dy new services

Material data growth opportunities

Data growth in Emerging markets has
continued to be strong, growing at 50%

in 2019, However, smartphone penetration

is still low, and only 34% of ourmobile
customer base use 4G services. As 4G
smartphone costs continue to fall, driving
ongeing adoption, we aim to grow ARPUL

For example, customers in South Africa
typically spend 22% more when moving from
3G to 4G services.

M-Pesa as a financial
services platform

We also see a significant opportunity to grow
in digital and financial services. M-Pesa,

our African payments platform, has moved
beyond its origins as a money transfer service,
and now provides enterprise payments,
financial services and merchant payment
services for mobile commerce.

society, including robbery and corruption.

Thanks to the development of additional services built on the M-Pesa

More than 2 billion pecple in the world, rrany of them women,
still have no access to banking facilities®. With armobile phone and

an M-Pesa account, people onlow incomes tan send, receive and
store money safely and securely giving thern more control over their
financial affairs. it aiso reduces the associated risks of a tash-based

Over £10 billion of payments are processed
over the platform every monih, across the

seven African markets where M-Pesa services

are active.

We now have 37 million M-Pesa custormers,

and during 2019 M-Pesa revenue grew by 21%
to £750 million, representing 12% of Emerging

Consumer service revenue in the year.

Performance in 2019

The Emerging Consumer segment grew
service revenue by 7.4%, supported by good
growth in data users of 4% to 77 million and
by price increases to offset local inflation.
Within this our 4G custormer base grew

by 38%5. M-Pesa also maintained good
rmementum, with active customers growing
132 to 37 million?, and transacticn volumes
up 24%inthe year.

offering, such as M-Shwart, M-Pawa and KCB M-Pesa, our customers
can also save money through interest-bearing accounts and can
afrange micro-loans to help fund their businesses. In addition, M-Pesa
is widely used to manage business transactions and to pay salaries,
pensions, agricuitural subsidies and government grants.

Strategic Report

Customerbase FY19°
(millions)
W Vodacom
=% SakarcoT
+A%YOY

+38% Yo +13% Yo

4G customers' M-Pesacustomers

Data users’

M-Pesa: The largest payment
platform in Africa?

Customers (m); Traﬁsacﬂoﬁs per annum (o)

M-Pesa ch M-Pesa' African PayPéE

African card Global)
bank payments
Platform for growt

Consumer Enterprise  Financial Mobile
platfierm  82B8,bank  services commerce
P2P& transfers, Loans, Merchant

international bills, handset in-store
transfers salaries financing,  andonline

insurance
Nates:

1 tnctudes Turkey, Vodacom, Egyptand Ghana

2 GSMAZ2018 McKinsey Financial Services Report. eMarketer.
3 ExcludingIndia.

4 PowernngPotential, BNY Mellon and UN Foundation, 2018.
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Transforming our
operating model

Our strategy
A new radically simpler, Digital ‘First’ operating madel, leveraging
Group scale

in anincreasingly digital world, we see the emergence of newtechnologies including
big data analytics, artificial intelligence agents and rabotic process automation (RPAD
as 3 cornpelling opportunity to structurally transform the Group's operating model and
fundarnentatiyreshape our cost base, while atso improving the overall experience for
OUr CUSIOMErS.

To maximise the benefits to Vodafone from these new technologies, speed and ambition
are critical, and we aim to move faster than the industry. We also need to rake our business
radically simpier’, and 'leverage our Group scale’ by driving standardisation across our
operations, inorder to truly transform our operating model.

AcCross our custormer operations, we have

b deployed TOBi chatbots in 11 markets,

A andplanto roll them outin a further five
"' markets during FY20. This contribtited

o a12%year-on-year reductionin the

- frequency of custorer contacts to our call

. centresin Q4.

Qur ambition is to maove fast

and we have accelerated the implernentation

of our Digital Vodafone” programme from five

years 1o three years.

- In additicn, by deploying RPA "bots’in our
shared services centres, we reduced over

" 1,600 FTE roles this year.

This year, we have already increased the
proportion of mobile custormers acquired
through digital channels to 17%. In fixed, ?R%
of custormer acquisitions are also now online.

Our goal: to ead the Industry inthe transition to digital

Digital custorner management Digttat technology Digital operations

o o Maren 2017 March 2619  Marcn 2021
VM campaigns enabled by Big Data' 100%

Better targeting of the base’

Digital channels share of sales mix?
Reduce reliance onindirect channels
MyVodafone app penetration’

{rmprove customer engagement S5% 2%

Chatbots (3% of contacts)’

9 60%
Moving from miostly human 1o mosty digital £0
Frequency of contacts (FOC)
Blending the bast of digital and human interactions o<

Notes:

1 Includes allEuropean markats.

2 Nobite contractacquisitions and retentions in Germany,
Italy, UK, Spain.

3 FOC requiring human intervention per yeat

Digital case study—rolling out
chatbots (TOBi In italy

TOB:is a leading artificial intetligence

(Al chatbot, providing customers with

a conversationat experience (eithervia
voice, the web, or MyVodafone app) that
can directly sotve queries without the need
for human interaction. it continuousty
learns new skills and information, therafore
enabling it to provide customerswith
abroad range of support from both basic
to more complicated queries, helping

usto deliver a great customer experience.

in April 2018 we launched TOBI chat

in italy: andin the second half of FY19

we launched TOBivoice, effectively making
TORi the first point of cottact for alrmost all
cusionmer enquiries,

Since thenwe have seen a significant step
change in our performance. As of Mareh
2019, 66% of custorner contacts were

. entirely autornated, driving a material

reduction in human contact aswell
asimprovad customer net promoter
scores. As aresult, in the second half

of FY19we saw a 15% reductionin the
frequency of contacts per customer,
and Customer Operations costs reduced
by 19% year-on-year.
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We see additional opportunities to leverage
the benefit of cur Group scale.

We have already achieved significant savings
through scale and standardisation in some
of our operations. For example, centralisation
has reduced the costs of our finance
operations by three quarters and the cost

of our network operating centres by 40%,
since these activities were centralised.

We now have 21,000 employees in cur shared
service centresin India, Egypt, and Eastern
Europe, and have centralised over 80% of our
procurement activities.

Looking ahead, we see further opportunities
from centralising Eurcpean network

design and engineering functions, as well

as IT operations.

These initiatives support our
>£1.2 biliion net opexreduction
targetin Europe

Through a combination of these three
inttiatives, together with the benefits of our
ongoing ‘Fit for Growth’ programme and zero
based budgeting efforts, we are targeting

to reduce our net operating costs in Europe
{including Cornmon functions) by at least
€1.2billienin FY21, comparedto FY18

levels. In the Rest of the World, we expect

to keep operating cost growth below local
inflation levels.

In 2019, we have reduced European net
operating expenses by £C.4 billion, and we
are on frack for at least a further €0. 8 billien
of savings over the next two years.

To date, we have already executed 50%
of the actions required in order to achieve

this cost target.
e

Group operating costs
We will move to new simplified pricing £5n pop g

models across all of cur markets, and will .

. proactively phase out cormnplex legacy tariffs.

. Lower complexity will allow both significant
savings In [T costs and greater commercial
agility. We are alsc introducing a number
of ‘digital only’ products, which require
no hurman interaction, which will lower
commissions and cperating costs. In Spain,
we launched our first digital plan “Vodafone Bit’

Over the last three years, we have halved

the number of tariff plans and reduced the
number of products by around 40%. However,
we still have hundreds, andin some cases
thousands of legacy plans. In order to drive out
cost and increase commercial agility we now
are taking a more radical appreach. in Novermnber 2018,

ks Targets:
%%‘g Grewing < inflation

=€£1.2bnof
netsavings

FY8  FY2te

Note: 1 Europe and commen function opex,

Strategic Report ]
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Improving

asset utilisation

Vodafone enjoys the benefits of market leading assets and infrastructure butwe need
o improvethe Utilisation of Al our assets, S0 We canimprove our return on capital. Wesee

several opporitnities © generate significant va

Network sharing opportunities
We see a unique window of opportunity 10
initiate or extend our existing mobile network
sharing agreerments as theindusiry begins

to deplay 5G.By sharing infrastructure,we

will support the’ digital society by improving
network coverage and speedingup the
deployment of 4G and 5G services. protect
fheplanet by substantially reducing energy
ermissions; and materially improve the
utilisation of cur assets, realising significant
cash savings inboth operating costs and
capital expenditure, Importantly, by ensuring
thatwe onty share networks with partners who
share our determination to operate leading
Gigabit networks, we will not compromise our
differentiation compared 1O value players.

Capturing the material

11 creation and returns.

Specifically, across our European markets

w2 alm 1o pursue:

— ‘Passive’ infrastructure sharing,including
1owers and rooftop sites,on 4 national basis.

_ ‘Deep passive’ infrastructure snarng,
including high speed backhaul solutions,
on aregional of national basis.

_ Active infrastructure sharing, 1nc\ﬂding
radio equiprment, outside rgjor Cities.

Reflecting this priofity. we have annaunced

agreermentsin recentmonthsin ltaly and

Spain,whichin aggregate are expected

1o reduce our annual medium term operating

expenses and capital expenditure by around

£200 rmillion; we also extended our 4G
agreernentin the UK:

—~ nApri 2019 we signed anew agreement
with Qrange in Spain to significantly extend
the scope of our e¥sting mabile network
sharing agreement, andtoinclude 5G

Unlocking tower efficiencies
and monetisation options

Once these sharing arrangements are
sufficiently progressed,wewmbe in a position
to consider potem'wa\monetisation optiens
for our towers. We are currently actively
exploring & Tower merger in traby with Inwit,

" Telecom halias listed tower subsidiary, as well
as rhonetisation optionsin the Netherlands,
Spainand the UK.

For markets where tower monetisation
is efther strategically arfinandially unattractive.
we are creating an internal ‘Virtual' TowerCo,
inwhich a centralised management team

- willtring a dedicated focus 1o drive greater
operating efficiency and incremental revenues
frorn additional tenancies.

Material cost and capex synergies

services, with an estimated cumuiative cash
benefit for Vodafone of at least £600 million .

over the next ten years.

— |n February 2019we signed ah MOU with-
Telecorn Italia for anew network sharing
agreement across both 4G and 5G services.

- n January 2019 we signed an MOU with
Telefonicain the UKo extend our existing
40 agreement to cover 5G services

synergiesfrom in-market consolidation deals

We have announced a number of in-market consotidation {ransactions, whichwe expect
to unlock significant synergies. We have a strong frack record of detivering or exceeding

targeted cost and capex synergies on prior deats, inchudingKabel Deutschland in Germany

and ONO in Spain,

— inthe Netherlands, vodaforeZiggo has already
delivered half of thefa rgeted cost and capex
synergies, and now expectsto achieve tsgoal
of £210 miltion of anfal run-fate savings
ty calendar 2020, oneyear ahead of its
original plan.

_ Inindia, we have made svery fagt start
on capturing targeted cost and capex savings
fottowing themerges of Vodato rieIndia with
Idea Celtutar, and now expectio achievethe
MR B4 Dition annual savings U n-rateby FY21,

o years head of the criginat plan.

| Qur annournced aeauistion of Liberty
Global'scable assetsinGermany andg Central
and Eastern Furope tCED) targets expected €ost
and capexsavings of £575 million by the fifth il
year post completion, with an NPV of £6 billion
inchuging integration Costs. Wewill rerain
highly focused on cé puring these significant
apportunities for value creation.

vodafone O ZitGo

b=

€2.5bn

NPV of costand Capex synergies

- (O vodafone
INR 84bn

Annual run-rate savinds by FYZ21

unitymedia upc

£6bn

NPY of cost and caper synergies
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Our ambition in both Consumer and Business
isunderpinned by our market leading

or co-leading network pesition. We intend

to build cnour leadership In 4G to create
Europe’s largest 5G network in the coming
years. We are well positioned te do this thanks
to Project Spring, where we densified and fully
modernised our network infrastructure,

Co-leading in 5G

Qur strateqy for SG deployment will be one
of co-leadership, matching the pace of other
leadersin each market. Our initial focus will
be on major cities, where today 69% of sites
are 5G ready. This means they are both
single RAN enabled and have a backhaul
capacity of more than cne Gigabit per
second. In February 2019, we were the first
operatorin the World to complete a full 5G
live connection, and we expect to have 5G live
across 50 cities in Europe by the end of FYZ20
following commercial launches this summer.

Creating an efficient

Gigabit factory

Demand for mobile data is growing rapidly,
with European data traffic growing by 5225

in 2019 Aswe evolve to 5G, one of the biggest
opportunities we seein the near termis that

it is @ much more cost effective technology.

The cost per gigabyte on a 5G network

is up to 10 times more efficient than

on 4G, therefore driving unitary cost

down, This provides us with the ability

{o keep network costs stable while still
being able to manage the significant growth
in dala volumes.

e i Tl 1 bl ata we f lncreaghgly %ocused on energy efﬂaency to mmgate the cost

We are also rapidly moving towards a single
cloud-based architecture where our

IT applications and network functions are
virtualised. This enables us to become & much
more agile business, operating at alower

cost base. On average, we see a 30—40% cost
saving each time an (T or network function

is migrated to the Cloud. Adding incremental
capacity to the network will now take a matter
of hours rather than having to plan weeks

or monthsin advance.

Delivering Gigabit speeds
on cable

In fixed, we are upgrading our cable
infrastructure to deliver Gigabit speeds.

Thisis being achieved through a combination
of freeing up existing spectrum previously
used by analogue TV, deploying fibre

to the last mile, and rolling out the latest
DOSCIS 3.1 technology. In Spain, this upgrade
is fully complete, and in Germany we are twa
thirds through the upgrade. We have also
commenced our roti-outin the Netherlands.

and environmental impact of this growth.

We have reduced our energy dernand by instatling lower-energy cooling and power

Strategic Report

Relative radio cost of delivery

Indexation of unit costs

3G

Delivering Gigabit speeds on cable

DOCSIS30 DOCSIS 3.1
Maimum  200Mbps
e L 1abps
Maimom  dbps
downstream 106bps

speed

technologies. For exarmple, at our main technology centre in Germany we improved energy
efficiency by 8% by upgrading to a state-of-the-art power supply systern. ACross our network,
we have als0 cut energy use by decammissioning legacy assets including data storage systems

and servers.

These energy effidency initiatives contribite towards our objective of reducing greenhouse
gas (‘GHG" emissions by 50% by 2025 During the year, we achieved a 36% reduction

in the amount of GHG emissions per petabyte (PB) of mobile data carriad, 1o reach an average
of 371 tornes CO;e per PB.
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Key performance indicators

Turning our strategic
priorities into tangible

performance indicators

We measure our success by tracking key performance indicators thatreflect
our strategic, operational and financial progress and performance. These drive

internal management of the business and our remuneration.

Leading Gigabit networks e

S

Mobile data growth and network quatity

Mbps

The growth of Group data traffic over
our network and proportian of data
sessions delivered at high-definition
CHD' quality (e exceeds 3 Mops).

80 9t S0

European owned NGN coverage and strategic partnerships’
million marketable households passad

To meet the growing demand for NGN
fixed and converged services we aim
10 continually optimise our NGN reach
and penetration. Ona pro forma basis

& 63 for Liberty Global's assets, we will cover : 7
B i - 122 miitlion marketable households. ,e;j -
o 3{%’% : This comprises of 54 million househelds %zg%‘ C i
;s,gz ] on-net, and 9 million through strategic %‘g{ éﬂg;eg
) %ﬁé‘% partnerships, and afurther S9millionvia . %gg‘%%@
é%ﬁ% wholesale access terms. %& .
T %@}E% ;i@é
y e 5 ¥ ik B | W Onnet W Strategic partnarships e W : .
W adagentn e 201 2018 2019 5 Linerty Giobal asscis 017 2018 201
miltion %
We aim 1o rapidty grow our fixed 17 18.8 We are focused on deepening the 159
broadband customer base through B custorner relationship with our
F

market share gaing, and drive
convergence acrossour fixed and
mebite custorner base, During the
year, we added 719,000 broadband
customers, including 1.5 mittior:

@5%*@

existing CUStOMErs, in order to grow
revenye and lower churn, By growing
ourconverged customer base, we are
seeinga ciear reduction in mobile
contract churnin Europe, which

NGN customers, and 11 million is now at a record low.

conwverged CUSIomers.

W Broacband i€ Corverged Consumer CUSIOMers 2018 20“9. 2017
Pixed as a percentage of Business service revenue JoT SiM growth

% mitlion

Our core European mobile business

continued toface ARPU pressure
reflecting ongoing price competition.
As aresutt we areseeking to diversify
into fixectand business related services
tooffset this pressure. in fixed, we see

a significant opportunity 1o take
market shiafe as the market roves

30

We are-a market leader inthe rapidly
growing [nternet of Things CloTd
segment offeringa diverse range

of services to our Business customers
including managed ieT connectivity,
automotive andinsurance services,
smartmetering and health solutions.
Tris year we grew 16T SiMs onour

from WAN o SEN. : network by 241%t0 85 million. ‘
Twv o 2018 019

Data arg 40 data ysers’ B-Poss Customers

rpillicn mitlion

68% of éu r Eniér'gxiﬁg markéfé‘ ‘ M-Pesa oui‘ African ;'Ja-ymehtS o

custorners use data services today. 75 platform continues to see

To monetise our NEtwork investment,
we airm 1o grow the number

of customers using smartphones which
supports data usage and the rmigration
o 40 services, Smartphone customers
grew 13.0% to 71 million custorners
and 4G penetration grew to 34%.

8 Datausers M 4G customers

2018 2019

rapid adoption with customers
growing by 13% inthelast year.
Adelitionally our customer
relationship continues ta deepen
with new services such as business
payments, financial services and
mobile commerce,

2007 2018 2019

Neotes: 1 Includes VodatoneZiggo. 2 Excluding the impact of one-off settlements. 3 Excluding the impact of UK handset financing. 4 ExcludingJVs and associates.
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Changes to KPis this year
We have updated some of our KPls to more accurately reflect our strateqic prierities.
New KPIs KP1s removed
— European mobite contract churn — 4G custorners
— European net operating expenses reduction — Average smartphone data usage per customer in Europe
— Emerging Consumer data and 4G datausers — Consumer mobile net promoter score
— M-Pesa customers — Grow adjusted EBITDA faster than service revenue
Financial performance Paying for performance
The Group achieved its financial guidance for the year, as good growth The incentive plans used to reward the performance of our Directers
in most markets offset increased competition in Spain and ltaly and and our senior managers, with sorme local variances, include measures
headwinds in South Africa. As a result, we achieved the mid-point of our  linked to our KPIs. This year while we performed in line with our free cash
original guidance for 1-5% organic EBITDA growth, growing 3.1%¢%° flow target, our service revenue, EBIT, customer appreciation, and TSR
in the year, This was supported by anet reduction in operating expense performance was below target and therefore the Group’s annual bonus
in Eurcpe and common functions of €04 billion. We also delivered was lower this vear.

€55 billion of free cash flow pre-spectrum at quidance FXrates

1 . Read more onrewards and perfermance
£54 billion on areported basis).

in the Remuneration Report

QOrganic service revenue growth European net operating expenses reduction
% £on
Growth in revenue demonstrates our ! 20 We are targeting a net reduction 0.4
ability to grow our cLstomer base §3§§$§ of over€1.2 biltion in operating
ant/or ARPLL This year we continued ;§§§ef costs in Furope (including common
16 grow revenue despite tough §§§e | functions) on an absolute organic basis
5
!

ot

1 by FY21. comparec to FY 18 levels.
) We expect to achieve this through the
transformation of our operating model

competition in ftaly and Spain. Overall,
we delivered organic Group service
revenuegrowth of 0.3%2%in the year.

b
o

0.3%? by being Digital ‘First, Radically simpler,
: . and Leveraging Groupscale. -
2018 2019 017 2018 29
Organic adjusted EBITDA growth Organic adjusted EBIT growth
% %
Growth in adjusted EBITOA supports . 638 Adiusted EBIT is an important indicator

s

of profitability and returns for the Group.
Our organic adjusted EBIT grew by 94% *2
principally driven by adjusted EBITDA

e

ot free cash flowwhich helps fund 58 &
investrment and shareholder retumns. :
Cur adjusted EBITDA grew organicaily

heta)

by 319 this year and consequently g&% I 3933 growth and lower DEA.
the Grouy's adjusted EBITDA margin ;;‘fg;%%% s 9.4
improved by 0.5 percentage points é§§§ i 70
g e kb e
t0311% %%, e : %?%és
. B o
LY AT . Bt L
2017 2018 2019 2007 2019
Free cash flow pre-spectrum growth Dividends per share
% eurocents
Cash generation is a key driver 3.3 The ordinary dividend per share 1477
of long-term sharehclder refurns. continues to be a key component §‘§§:§
Ona guidance basis, we delivered 47 of sharehalder return. g\iﬁgg
£€5.5 billion of free cash flow pre- i . o o 9.00
spectrum in the year, or £5.4 billion | O“me""d.'l‘gde”? policy Lwi;" ‘fj”ame §§§§§
pre-spectrurm orra reported basis. o us torebuild our inanciel headroorm i
o while providinginvestars with .
§§§§§; 3 sustainable, progressive dividend, 8%%%
oo 2
B ‘
i |
2017 2019 2017 2019

W Reported W Guidance basis



2 4 Vodafone GroupPlc
Annual Report 2018

Chief Einancial Officer’s review

Driving better returns,
cost transfo rmatlon
‘and deleveragmg

Capiiél exbenditurestabte. .

As Group CFO jam focused on ?.hree I-«ey A Ope.x reductwn supportingfurther 't
objectives for the business. First, ta drive better margin expansion . . o spectrum acquisitions peaking .
returns on capitalin Eurape, whergretums are Dunng theyear, given strong earty progress ¢ TheGroupl Irvested afrther €10 blihon
) below our costof capital,in partlcularthraugh . inouropereting! transformation we decided - ¢ Inpetworks, spectiim and T modernisation
bezte; utmsatzon ofcur assets ﬁ 1o accelerate theimplementation timetine for - - 1. during the year. Capitel additions ) :
Co-our Dngital Vodafone' prograrmme from five i asa percentage of sales rernaned stabie

- g;fg:g;g;?;gﬁ?;ﬁ;ii:gfﬁ Zzes e yearstothree years. Asa resultwenow expect _at 16,026, with spectiom additiong of £2.8 balho_n -
"t dicatty sim pifying ol commero alofters . 10 Feduce netoperaling expenses inEurope s aswe acquired SGspectiymin te UK, Spain
- anditernal processes leveraging Groups cale * and compion functionsby at least €12 bilion - and ltaly. The ftallan augtion stood out eta total
2 benetitc and ensurmg tha successful deinfery by thee endofFY21 compared tothe frig = __ccst £24bilion, due toan arttﬁuatconstr}.lct
- evels, implyingan annualrun raesaving . initsdesign astha governmeént sought

) of C.xAOO miliors. ! amipleased to confirn that . ¢ fo arirnise auction proceeds. Once the
\we athieved thisran-rate In FY19, andweare Germian spectrurn auctionconcludes, tis
well o m'ad(m defivera smﬁar fesultin FY20 +t willlargely completi the Group's spectran
In addiaon jnour Rest of the World region portfauo inthe key 3.66GHz bandinits maior
we Grew opex befow inealinfiation levels, markets, and we anticipate lnw&rspemrum ‘
arestﬂtweexpectm sstain going forwards. . | rieeds from FY21 onwards :
Combined with further mid-termm Qpportumtzes
g mproved&stﬂbuhon efficiency and reduce -
cormmerdial costs by selfing throlgh digiiat
channeia We Expect to continie 10.expant o
EB '{SA rrargins, huulding on ﬁ}e momentum
of the r;}ast feWyears: :

","Andthwd.deleveragmg ,ebaianceshee, .
through orgariic EBITDA growdh, gnhanced
hetation, n~corﬁasse_tsalesané ;

Explarmg tower rnonetlsatmn )
oppo:tumties o
Our tower strategy dmsto untock industnal
savmgs,se thatwe cah improve the wilisation .
. of ourinfrastructure assets, anchwe are actively -

exploting 4 range of Fronetisation options. -
© | wherewesee an opporwnrty for value f:reatmn o

or the Group :

Specﬁ::auy i c@n;uncnanwsmthe o
deveiopmerztefnewSGacﬁve andpassive: - -
network shering agresments, wehavedecided
T exg:lnreapatermatmonensatlcnafourtewer
aens : 'Ita{xSpax:}andmeL}K acidmcﬂaliy '

A fourth consecutive year
of EBITDA margin expansion
Group adjusted EBITDA margin %

—C— Excluding handset financing and one-off settlements
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For markets where tower monetisation ¢ Anew dividend policy : FY19 guidance delivered & FY20 outlook
isefther strategicatly or financially unatiractive, | Qurnew dividendpeolicy wit alsohelp " InFY19 we achieved the midpoint of our
we are creating an internal virtual TowerCo : toincrease financial headroom. Therebased - original guidance for 1-594 organic EBITDA
with a dedicated central management tearn. ividend level o 9 evrocents from 1507 - growth and detivered £€5.5 bition of FCF pre-
inorder to drive improved operatingeffidency  © eurocents per share) witt contribute - spectrum at quidance FX rates, welt ahead
and higher tenancy ratios. ¢ an additionat 0.3x of deleveraging over the . of gur origing guidance for atleast £5.2 billior.
Accelersting deleveraging in order . next three years. The new annual dividend " InFY20we expect an adiusted EBTDA range

., . obligation of approximately £2.4 billion + of £13.8-14.2 billion on anorganic basis, hased
toincrease headroom o 3 . 1516
We have developed a comprehensive represents a 60@ payout of our free cash on gu;d;nce FXrates and.ur"zder’iFRS
programene of deleveraging actions which : flow after héstoric average spectrum and i accounting standards. This implies low
allow Us t0 increase our finandial headroorn . restructuring costsin FY 38, which - single digit organic adjusted EBITOA growth.

’ ; Is highly sustainable. . Weexpectio generate FCF pre«spectrum

Thesemclude - of atleast €5.4 billion. -

© 7 . Adopfion of IFRS 15/16 standards ‘
gézugg strgsrt:; g;ﬁ;g;\?e?;o;ﬁzx t;::jzcnon - During FY19 we have adopted the IFRS15 ;ﬁ,« Lkmk M
and synergy reah sation - accourtting standard bhich primarilyrelates /. &
Y e ... forevenuerecogritionfor our statugory ‘ .
~ Norvcore asset sales, such asthe - reporting but our managementreportinghas  Margherita DellaValle
announced disposat of our New Zealand 1 remained onan |AS 18 basis, reflecting our - ChiefFinancial Officer
business for £21 bilion {7 3x ERITDA and internat budgeting process. For FY20we will
18. ZxOpCF) . ) 1 also adoptIFRS 15 for cur management ‘

- mwer spez:tmm s;aendlﬂg o ted above - reporting. Thiswill have a material imipact
withrthe peak of 56 auctmns assing in FY20- . On ourrEpGrted service revenue growt
P p 9 - asitwill eliminate thelarge dragfrﬁm?;he

- Wﬂrkmg capltai mltaauves mx:luc?mg rcutmew " adoption of handset fznancmg inthe UH

?;ig?gg?;giﬁ;ﬁ;’:;giﬁrgwé S For FY20we will adagztIFRS 36forour$tamtory
. ongustomer receivables with the cash 'Z: ; repomng Hawever, flom a panagerment.

outflows on handset pircheses,increasing | _repartmgperspectwewemtendteadjustf{}r )
©“our commercial fieibility fo offer customers” | mé_beqef.tm_lis TDA-"’.@?CFBHS:@&OWE?E S
: {cﬂgerpaym‘ént‘hérms onincreasingly costly- - capitaisation of operatingleases & firance . .. SRR
o smartpmnesmmmtcrea’ﬂngaéragcrmur : teases under IFRS 16%’h|5ésbecamewebeheve FEER R
. wo rkmgf:a {:ﬁtaL hatcons:demg ourcashgeneraﬁon after

. ’ ases Is mare rep:esentatwe of our Underiyzng

: Pfibﬁtisiﬁg »déleveraging
to rebuild headroom

Deleveraging drivers £on

2.9x : . Lowerend
FY1$ . of 2.5-3.0x

EBITDA : - range
30 : 9

Leverage
range

2.5x

: 0.8x : . 3% Spectrum
- {old gividend) Restructuring
- - 3 : EMFXvolatility

a = = d
F¥Y19pro New 3yr New 3yr Potential MCB
formaleverage®  LTIP target dividend buyback

Targeting the lower end of our 2.5x-3.0x range in the next few years
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Our financiat performance

Our financial performance

This section presents our operating performance, providing commentary on
fiow the revenue and the adiusted EBITDA performance of the Group and its
operating segrments have developed over the last year. Following the adoption
of IFRS 15 "Revenue from Contracts with Customers” on 1 April 2018, the
Group's statutory results for the year ended 31 March 2019 are on an IFRS 15
basis, whereas the statutory resuits for the year ended 31 March 2018 are onan
IAS 18 basis as previcusly reported, with any comparison between the two bases
of reporting not being meaningful. As a result, the discussion of our operating
financial performance is primarily on an 1AS 18 basis for all years presented.
See "Alternative performance measures” on page 231 for more information
and reconciliations 1o the closest respective equivalent GAAP measLires,

Group'?
o o .2019 o “?019 o ?C’wﬁ. a V _IASTBQCM%
IFRS15 IAS18 18518 Reported Qrganic™
) L . o } B ) £ - _€m__ o Em % %
Revenue - S 43666 45066 46571 (3.2) %)
Service revenue 36458 39220 41066 {@.5) 0
Other revenue 7208 5846 5505
Adjusted EBITDA 13918 14139 14,737 “4n 05
Deprediation and amortisation {9665} {9665 8910
Adjusted EBIT 4253 4474 4827 73 @5
Share of adjusted results in associates and joint venturgs® s (2%w 389
Adjusted operating profit ' ' 3905 4183 5216 (19.8) ©.2)
Adjustments for:
Impairment loss (3,525) -
Restructuring costs Co s o (156)
Amortisation of acquired customer bases and brand intangible assets (583} (G74)
Otherincome and expense S 2D 213
Operating(loss)/profit S N 1) 4,299
Non-operating incorme and expense )] (32)
Net financing costs {1,653 (389
Income tax (expense)/credit {1,496 7 879
(Loss)/profit for the financial year from continuing operations Co@in 4,757
Loss for the financial year from discontinued operations (3,533) (1,969
(Loss)/profitforthe financialyear 74 2788
i\lotes:

Ali amounts inthe Our finaneial performance section marked with an ™ represent arganic growthwhich presents performance on @ cornparable basis, bath in terms of merger and
acquisition activity and movernerits inforeign exchange rates, Organic growth is an altemative performance measure. See “Alternative performance measures™ on page 231 for further
detalls and reconciliations to the respective ciosest équivatent GAAF measure,

1 Reyenue and service revenue include the regionat results of Europe, Restof the World, Other (which includes the resuits of partner market activities) and eliminations. The 2079 results
reflect average foreign exchange rates of €1.£0.88, €1LINR BOSE, €1ZAR15.92, £1.THL 605 and £1:EGP 20.61.

2 Service revenue, adjusted EBITDA, adjusted EBIT and adjusted operating profit are zlternative performance messures, Alternative performance measures are non-GAAP measures that
are presented to provide readers with additional financial information that is reqularly reviewed by management and should notbe viewsd inisolation or as an altermative to the equivalent
GAAP measures, See “Alternative performance measures” on page 231 formore information and reconciliations 1o the closest respective equivalent GAAP measure and “Definition
of terms” on page 250 for further details.

3 Shere of adjusted resuits i equity accotinted assodiates and joint ventures exclides amortisation of acquired custormer bases and brand intangible assets, restructuring costs arid other
costs of €0.6 biltion which are included in amortisation of acquired customer base and brand intangible assets, restructuring costs and other income and expense respectively,
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Revenue

On anIFRS 15 basis, revenue decreased by €2.2 billion during the year
to €43.7 billion. This reflects a €14 billion decrease due to the adopticn
of IFRS 15.

On an 1AS 18 basis, reported revenue decreased by 3.2%, reflecting
adverse foreign exchange movements and the disposal of Vodafone
Qatar in the prior period. Cn an organic basis, revenue declined by 0.1%6*.
Service revenue decreased by 0.9%4* asincreasesin South Africa, Turkey
and Egypt were offset by declines in ltaly, Spain and the UK

Adjusted EBITDA

On anlFRS 15 basis, adjusted EBITDA decreased by €0.8 billion
to£13.5 billion, primarily reflecting the decline in reported revenue,

On anAS 18 basis, adjusted EBITDA decreased by £0.6 billion,
adecline of 41%. or 0.5%* on an organic basis. This reflected a 4.7%*
decline in Eurepe, offset by a 6.326* improvernent in Rest of the World.
Excluding the impact of handset financing and settlements, adjusted
EBITDA increased by 3.,1%6* on an organic basis.

The adjusted EBITDA margin decreased from 31.6% to 31.4%%

on a reported basis. Excluding the impact of handset financing and
settlements, the adjusted EBITDA margin increased by 0.5 percentage
points to 31.1%.

Adjusted EBIT

On an IFRS 15 basis, adjusted EBIT decreased by €0.5 billion
to £4.3 billion.

On anlAS 18 basis, adjusted EBIT decreased by £0.3 billion, a decline
of 7.3%, or 2.5%6* on an organic basis. The decline was driven by the
tower adjusted EBITDA partially offset by lower depreciation and
amortisation expenses.

Operating loss

Adjusted EBIT excludes certain income and expenses that we have
separately identified to allow their effect on the results of the Group

10 be assessed. The iterns that are included in statutory operating (loss)/
profit but are excluded from adjusted EBIT are discussed below.

The Group reported an operating loss of £1.0 billion compared

to an cperating profit of £4.3 billion in the prior year. This reflects the
lower adjusted EBIT, butis primarily driven by impairment charges

of £3.5 billion (Spain; £2.9 billion, Romania: €03 hillion and Vodafone
Idea: €0.3 billion). In addition, there has been an increase in restructuring
costs of £0.3 billion and an increase in other income and expense due
to a nen-recurring prior year gain on the disposal of Vodafone Qatar.
These factors are partially offset by a decrease in the amortisation

of intangible assets by €0.4 billion.

Strategic Report

Net financing costs

’ ' ’ o z '
Investment income 433 685
Financing costs - (2088 (1.074)
Net financing costs {1,655 (389)
Analysed as;
Net financing costs before interest on
settlement of tax issues (1.043) (749)
Interest income arising on settlerment of
outstanding taxissues 1 11

(1,042) (738}

Mark to market (losses)/gains 423 27
Foreign exchange {losses)/gains (190} 322
Net financing costs ~ (1,655) (389)

MNote:
1 Prmarily comprises foreign exchange differences reflected in the ncame statement
in relation to sterling and US dollar balances.

Net financing costs increased by €£1.3 billion, primarily driven

by mark-to-market losses {including hedges of the mandatory
convertible bond) and adverse foreign exchange rate movements.
Net financing costs before interest cn settlement of tax issues includes
increased interest costs as part of the financing for the Liberty Glabal
transaction as well as adverse interest rate movements on borrowings
in foreign operations. Excluding these, underlying financing costs
remnained stable, reflecting consistent average net debt balances and
weighted average borrowing costs for both periods.
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Taxation
o ’ Ty 2018
B 7 o o €nj . B £m
Income tax (expense)/credit: (1,496) 879
Tax on adjustments 1o derive adjusted profit
before tax (206) (188)
Deferrad tax following revaluation
of investments in Luxernbourg 488) (330
Luxermbourg deferred tax asset recognised -
in the year - {1,603
Deferred tax on use of Luxembourg losses
in the year 320 304
Tax an the Safaricorn transaction - 1o¢
D_efecogm’ﬁdn of adeferred taxassetin Spain 1166 -
Adjﬁsfea'incomé tax expense for S
calculating adjusted taxrate) Lo @28
(Loss)/profit before tax 2,613 3,878
Adjustments to derive adjusted '
profit before tax (see earnings per share) L. oMe 550
Adjusted profit before tax' 2,55 4,08
Share of adjusted resultsin associates _
andjontventures SRR . - -
Adijusted profit before tax for calculating o :
adjusted effectivetaxrate’ ..2884 4019
Adjusted effectivetaxrate’ 244%  206%

TT\mtSe'ee “Alternative performance measures” on page 231 for further details and reconcibiations
tothe respective closest equivalent GAAP measure.

The Group's adjusted effective tax rate for its controlled businesses for

the year ended 31 March 2019 was 24.4% cornpared to 20.6% for the

last financial year. The higher rate in the current yearis primarily due

ta achange in the mix of the Group's profit, driven by the inanaing

for the Literty Global transaction. The tax rat in the prioryear also

reflected the consequences of closing tax audits in Germany and

Romania. We expect the Group's adjusted effective tax rate to remain

in the tow-mid twenties range for the medium term.

The Group's adjusted effective tax rate for both years does notinclude
the following items: the derecognition of a deferred tax asset in Spain
of £1,166 million {2018: €nil); deferred tax on the use of Luxembourg
losses of £320 million {2018: £304 million); an increase in the deferred
tax asset of €488 millicn (2018; £330 million} arising from a revaluation
of investments based upon the local GAAP financial staternents and
tax returns.

The Group's adjusted effective tax rate for the year ended 31 March
2018 does not include the recognition of a deferred tax asset

of £1,603 million due to higher interest rates, and & tax charge in respect
of capital gains on the transfer of share in Vodafene Kenya Limited to the
Vodacorn Group of €110 million.

Adjusted earnings per share
Adjusted earnings per share, which excludes impairment losses and

- the results of Vodafene India (the latter being included in discontinued

operations), were 5.26 eurocents, a decrease of 54.6% year-on-year,

as lower adjusted operating profit, incorporating the adoption of IFRS 15,
and higher net financing costs more than offset the decrease in adjusted
iNCcome tax expaense,

Basic loss per share ware 29.05 eurccents, compared to an earnings per
share of 878 eurccents for the year ended 31 March 2018. The decrease
is largely due to the non-cashimpairment charges of €3.5 billion,

a £3.4 billion loss on the disposal of Yodafone india recognised during
the period, higher net financing costs from adverse foreign exchange
rmovements, mark to market losses and higher gross borrowings and
the derecognition of a deferred tax asset in Spain., all of which have been

" excluded from adjusted earnings per share.

a9 208
£m 2
(Loss)/| brbﬁt attributable to owners o
ofthe parent (8020 2,439
~ Adjustments: R
Impairment ioss ‘3,525 -
Amortisation of acquired customer base
and brand intangible assets 583 g74
Restructuring costs 486 1536
Other income and expense 262 (213)
Non-operating income and expense 7 32
Investmentincome and financing costs' - 286 @19
' ' . 5149 530
Taxation 792 (707
India® 3,535 15969
Non-controllinginterests ‘ D = R -,
Adjusted profit attributable to owners B
of the parent® .o haE 3218
L L o B . !\.-':n\bw; o -M‘Llions‘
Weighted average number of shares
outstanding —basic_ . ereoy - 27770
L e | ewocers
Earnings per share:
Basic (lossy/earnings per share (2905)c B78c
Adjusted earnings per share’ 5% 5%

- Notes:
C 1 includes mark-to-market losses of €0.3 billion (2018: €0.2 billion gain), primarily on the

option structure that is hedging the mandatory convertibie bonds, and foreign exchange
mavernents on certain sterling and US dollar balances.

2 Pamanilyrelates tothe loss on disposal of Yodafone India and also includes the operating

results, financing, tax and other gains and losses of Vadafone India, prior to becorning a joint
venture, recegnised during the year.

3 Adjusted profit attributable to owners of the parent and adjusted earnings per share are
alternative performance measures, Alternative performance measures are non-GAAP
measures that are presented to provide readers with additional financfal information
thatis reqularly reviewed by management and should not be viewed inisolation
or asan glternative 1o the equivalent GAAP measures. See “Alternative performance
measures” onpage 231 for further details.
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Europe

IAS 18 basis

Year ended 31 March 2019

Revenue
Service revenue
Cther revenue
Adjusted EBITDA

Adjusted operating profit/lloss)

Adjusted EBITDA margin

Sernany
T

10952
10,306
646
4098
1,088
374%

£&m

5882
4979
SG3
2189
921

%

g

Rl

6799
5775
1024
1527

(10

. 223%

OnanlAS 18 basis, revenue decreased by 1.7% and organic service
revenue decreased by 2.5%. Excluding the drag from UK handset
financing and a one-off settlement in Germany, service revenue
decreased by 1.1%* (03 -1.1%, Q4 -1.8%) reflecting competitive pressure
in Italy and Spain offset by good growth in Germany, the UK and

Cther Europe.

Adjusted EBITDA decreased by 4.7%*. On an organic basis and excluding
both UK handset financing impacts and favourable settlements

in Germany and the UK during the prior vear, adjusted EBITDA declined
by 0.5%6* as service revenue declines were offset by a £0.3 bitlion
reduction in operating expenses,

Adijusted EBIT decreased by 20.1%, reflecting lower adjusted EBITDA.

Europe revenue

Service revenue
Gerrnany

Italy

UK

Spain

Other Europe

Europe service revenue

Adjusted EBITDA
Germany

Italy

UK

Spain

Other Eurcpe

Europe adjusted EBITDA
Europe adjusted EBIT
Europe adjusted
operating profit

acinvy

Reaorted trcludng
chance MEA)
% pos
a7 ©.2)
04 o1
1 02
G.2) 01
69 04
256 06
4  ©)
22 02
6O 02
133 08
"""" 240 05
........ e
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Germany

Service revenue grew 1.5%* (03 1.1%6%, Q4: 1.0%%) excluding the impact
of a cne-off legal settlement inthe pricr year, as the benefit of good
commercial momentum was partially offset by a dectine inwholesale
revenues. Onthe same basis, retail revenues grew by 2.226% in the year
{Q3:15%* Q4: 1.9%*).

Mobile service revenue grew 0.8%* (03 0.2%* Q4:0.6%%) driven

by & higher consumer contract customer base, which offset revenue
declines in wholesale and Business. Excluding wholesale, mobile service
revenues grew 1.6%* (3: 1.1%¢*% Q4: 1.6%6*). During the year we added
715,000 contract custorners, thanksin part to the success of our
GigaCube proposition. In Q4 we added 84000 contract custormers,
with the slowdown in quarterly momenturm mainly reflecting lower
reseller activity. Contract ARPU declined by 2.7%, reflecting an ongoing
mix-shift to SIM-only, convergence and famity plans in the Consumer
segment and competitive pressure on contract renewalsinthe
Business segrment.

Fixed service revenue grew 2.6%* (Q3: 2.5%¢* Q4: 1.6%% excluding
theimpact of a favourable legal settlement in Q4 2017/18.

Excluding wholesale, fixed service revenues grew 3.2%* {Q3: 3.2%,
Q4: 2 4%6%). We added 264.00C broadband custormers and 751,000
consumer converged customers in the year, bringing our consumer
converged customer base to 1.5 millicn, representing 20%4 of aur
broadband base. Our TV custorer base declined by 92,000, primarily
reflecting the toss of low ARPU basic access customers. During the
year we completed the analogue switch off for TV services on the
cable network, and we are now marketing Gigabit broadband services
to 8.8m homes.

Adjusted EBITDA grew by 4.3%6* excluding the legal settlernent, with

a 0.9 percentage pointimprovemnent in the adjusted EBITDA margin

to 37.4%. This was driven by service revenue growth, our focus on more
profitable direct channels, and effective cost managernent.
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Italy

Service revenue declined 5.9%* (Q3: -4.6%6* Q4: -6.1%6%), reflecting
significant price competition in censumer mobile fellowing the launch
of anew entrant. Excluding the phasing of loyalty programme changes,
service revenue performance was broadly similar in Q3 and G4.

Mobile service revenue declined 9.4%* (Q3: -8.4%% Q4: -10.2%%
reflecting a decline in the active custormer base cormpared to the prior
year and competitive pressure on prepaid ARPU. Promotional activity
maoderated thraughout the year with Q4 mobile market number
portability (MNP volumes 23% lower quarter-on quarter, and 14%
lower year-on year, supporting a further 10 percentage point sequential
improvernent in prepaid churn. During H2, our active customer base
continued to decline, partially mitigated by the success of our second
brand, Ho., which ended the year with 1.1 million custormers.

Fixed service revenue grew 9,626 (Q3: 11.3%*, Q4: 11.0%%).

Our commercial momentum remained strong, as we added 282,000
broadband households in the year and won significant new contracts
in the Business segment. Through our owned NGN footprint and our
rapidly expanding strategic partnership with Open Fiber, we now cover
6.5 miltion households. We also added 214,000 converged Consumer
custermers in the year, taking our total converged Consumer custorner
base tw 957,000, representing 34% of our broadband base.

Adjusted EBITDA declined by 5.8%* and the adjusted EBITDAmargin
was 0.3 percentage points lower at 37.2%. Lower mcbile pricing was
partially offset by tight control of operating expenses, which declined
by 9.9%6* year-on-year, together with significantly lower commercial
costs in H2.

We continue to seek further efficiency epportunities given the high
cost to acquire 5G spectrum €2 4 billion in Septermnber 2018) and the
competitive market context. in February we signed a Mernorandum
of Understanding to explore an active and passive network sharing
agreament with Telecom italia for 4G and 5G services, including

a combination of our tower assets with Inwit, the listed cornpany that
owns Telecom ltalia's towers. In April we announced the conclusion
of union negotiations impacting over 1,100 roles.

UK

Service revenue returned 1o growth in the year, up 0.6%* (Q3:0.9%%

Q4: 0.126%) exciuding the drag from handset financing, Growth was
driven by higher Consumer revenue and supported by a return

to growth in Business fixed. Q4 saw strong Consurmer mebite and fixed
line growth, balanced by a slowdown in Business due to the phasing

of project revenuesinthe prior year, Service revenue declined 51%* (Q3:
-4.5%% Q4:-5.8%%), including the drag from handset financing which
weighed on organic service revenue by 5.7 percentage points.

Mobile service revenue excluding handset financing declined by 0.8%*
(033 -1:1%*, Q4 -0.7%%), with growth in Consumer offset by lower
Business and MVNQ revenue. Consumer growthwas driven by a higher
contract custorner base and an RPI-linked price increase, partially
offset by the introduction of spend capping. Excluding Talkmaobile,

our low-end mobile brand which is being phased out, we added
330,000 confract customers in the year, compared to 106,000 (ast year.
Consurmer contract branded churn improved by 1.2 percentage points
vear onyear in Q4 to record levels, reflecting our best ever network
satisfaction and consumer NPS scores, supported by the launch of our
VeryMe loyalty program.

Fixed service revenue grew 5.3%* (G3: 7.3%% Q4: 2.3%6*) driven

by continued momenturnin Consurner broadband and a return

to growth in Business. The Q4 sequential trend reflects prior year
phasing of Enterprise project work. We added 193,000 broadband
customers in the year, increasing our total custormer base to 575000.
Through our partnership with Cityfibre, our fibre-to-the-home network
isnow live in 5 cities, with a further 7 cities due to go live during FY20.

Adjusted organic EBITDA exduding handset financing and a one-off
settlement in the prior year grew 11.3%6¥ and our adjusted EBITDA
rnargin improved by 2.3 percentage points. This improvernent was
driven by service revenue growth and & 5.3%* reduction in operating
expenses, supported by our digital initiatives. Fixed profitability

- continues to improve supported by the closure of legacy networks

and the decommissioning of IT systerns in Business. Cn a reported
basis. adjusted EBITDA decreased by 14.1%6* and our reported adjusted
EBITDA margin decreased by 2.4 percentage points to 22.5%.
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Spain

Service revenue declined 6.4%* (O3 -7.4%5% Q4 -8.9%*) reflecting

the commercial actions we took in May in order to improve the
cempetitiveness of our offers, as well as our decision not {o renew
unprofitable football rights. Following this decision, which led

1o higher content costs for other operators, promotional discounting
increasedin &2 and Q5 as these rivals sought to win additionat football
custormers. During Q4 promoticnal intensity began to moderate and
our commercial trends stabilized, supported by a significant sequential
reduction in contract churn. However, service revenue trends continued
to weaken reflecting the fullimpact of promotional discounts offered
during the pricr quarter.

Duringthe year we lost 115.000 mobile custormers, 123,000 fixed
broadband customers and 49000 TV custormers. However, in Q4

we returned to customer growth in both broadband and TV, adding
1,000 and 36,000 customers respectively. In April 2019 we announced
anew simplified tariff structure which includes speed-differentiated
unlimited data bundles in both mobile-enly and convergent offers for
the first tirme. We also launched cur new TV offer based on thematic
packs which allow higher customization and reflect our strategy to have
the best offers on series and movies.

Adjusted EBITDA declined by 23.5%* and the adjusted EBITDA margin
was 5.5 percentage points lower at 23.0%* This was principally

driven by the reduction in ARPU and alower customer base, aswell

as by higher commercial costs fellowing the repositioning of the
business. Content costs declined only modestly during the year

as we completed our commitment to offer the 8-match La Liga football
package, but will fatl substantially next year as we exit football entirely.
In order to recaver profitability we are radically simplifying our business
in Spain. In Q4, we agreed a collective dismissalimpacting 1.000 roles
with unions, and we announced a wide-ranging network sharing
agreernent with Orange covering both 3G mobile and FTTH, which

is expected to unlock at least £600 million of cumulative cost and capex
savings over the next ten years.

Foliowing challenging current trading and economic conditions,
management has reassessed the expected future business
performance in Spain. Following this reassessment, projected cash
flows are lower and this has led tc an impairment charge of €29 billion
with respect to the Group's investrment in Spain for the year ended

31 March 2019

FERI
s A

Strategic Report

Other Europe

Other Europe, which represents 129 of Group service revenue, grew
2196 (Q3: 2.296% Q4 11%¥) with all major markets growing during the
year Adjusted EBTDA grew 7.6%* and the adjusted EBITDA margin grew
1.1 percentage points to 31.8%* reflecting continued strong cost control
and good revenLie growth.

Inlreland, service revenue grew 1.326% (Q3: 1.4%*, Q4. -11%%)

driven by contract mobile base growth and higher prepaid ARPUs.
Excluding the impact of a one-off benefitin the priar year, service
revenue grew by 01% in Q4. In Portugal service revenue grew 2.4%*
(Q3: 2.9%* Q4 1.8%%) supported by strong contract customer base
growth and higher fixed line ARPU. The slowdown in Q4 trends reflected
lower fixed growth. In Greece, service revenue grew by 2. 4%6* (Q3: 3.0%*
Q4: 3.4%6*) driven by ARPU growth in consumer mebile and fixed
custorner base growth.

VodafoneZiggo joint venture

The results of VodafoneZigge {in which Vodafone owns a 50% stake)
are reported here under US GAAP which is broadly consistent with
Vodafone's IFRS basis of reporting.

Total revenue declined 0.7% (0% -0.4%, Q4: -1.0%). This reflected
continued price competition in mobile, particularly in the B2B segment,
partially offset by growth in fixed line. The quarterly revenue trend
weakened in Q4 prirnarily due to lower equipment sales and heightened
competition. 3324 of broadband customers and 70% of B2C main brand
mobile custemners are now converged, delivering significant NPS and
churn benefits. During Q4 we extended corvergent benefits to our
secend mobile brand ‘hollandsnieuwe’.

Adjusted EBITDA grew by 2.2% during the vear supported by strong
growthin the second half of the year (Q3: 6.5%, Q4: 3.426), as declining
revenues were more than offset by lower operating and direct costs.
We continued to make good progress on integrating the businesses
and now expect to reach our £210 miltion cost and capital expenditure
synergy targets by 2020, one year ahead of the original plan.

During the year, Vodafone received €200 million in dividends from
the joint venture, as well a5 €49 million in interest payrents and
£100 million in principal repayments on the shareholder loan.
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Restofthe World'

Wodacom

14518 basis m
Year ended 31 March 2019
Revenue 5,660
Service revenue 4,660
Other revenue 1000
Adjusted ERITDA 2155
Adjusted operating profit 1637
Adjusted E3ITDA margin L. 38%
MNote:

Restofthe Worla 2018

t){h.err;ﬂa> KeTS Eliminations o Fehange
£m £n £m £ Reportes Crgane™®
4864 - 10,524 11462 8.2 61
4083 - B743 9501 8.0} 6.1
781 S 1961
1395 - 3550 3757 (5.5) 63
&4 - 17N 2453 (307} 6.6
BTG - BI% . 528%

1 The Grouprevised its reporting segments on 1 Octaber 2018 ta reflect changes 1o 15 organisational strutture. The Rest of the World region (previously Africs, Middie East and Asia Pacific)
comprises Vodacom, Turkey and Cther Markets operating segraents. Current and somparative period results are reported under this new organisational structure.

Onan IAS 18 basis, revenue decreased by 8.2%, with organic growth
offset by a 49 percentage pointimpact arising from the disposal

of Vodafone Qatar at the end of FY18, and a 9.4 percentage point
drag from foreign exchange movernents, particularly with regard

to the Turkish Lira. On an crganic basis service revenue was up 6126,
supported by customer base and data revenue growth, as well as the
benefit of price increases to adjust for local inflation.

Adjusted EB'TDA decreased by 5.5%, inciuding a 4.2 percentage point
impact from the disposal of Vodafone Qatar and a 7.6 percentage point
drag from foreign exchange movements. On an organic basis, adjusted
EBITDA graw by 6.3%¥ reflecting underlying revenue growth and
effective cost control, with cperating expenses growing below local
inflation levels.

Adjusted EBIT grew by 1.8%, reflecting lower depreciation and
amortisation charges.

Dthar
anpvity
Repoted tnclaging Foreign Qrganic*
change M&A) exchenge change

e w0 s . PEE LR
Rest of the World
revenue 82y 49 24 61
Service revenue
Vodacom 01 — 37 38
Other Markets (15.7) 1.4 13.2 89
Rest of the World
service revenue (80 54 87 6.1
Adjusted EBITDA
Vodacom 2.2 - 41 19
Other Markets (10.2 1.4 128 14.0
Rest of the World
adjusted EBITDA (5.5 4.2 76 6.3
Rest of the World
adjusted EBIT 18 (_1.;)‘ _ 73 7.8
Rest of the World
adjusted operating profit  (30.7) 329 44 6.6

" Vodacom

Vodacom Group service revenue grew 3.826* (Q3: 1.5%¢% C4: 2.5%%)

as growing dernandfor data and M-Pesa supported accelerating
growth at Vodacom's international operations, which offset macro and
requlatory pressuresin South Africa.

In South Africa, service revenue grew by 21%* (03 -0.9%* Q4: 0.3%%)

- Revenues declined in H2 as customers optimised their bundle spend
amid macroeconomic pressures and as national roaming revenues
declined due to a transition between different partners. Additicnally,
in Marct requiation was introduced affecting out of bundle charges,

- rollover and transfer of data, weighing on data revenue, which grew
39%for the year and by 1.6% in Q4. Despite these pressures our

" comnmercial momentum remaingd robust. In total we added 2.1 million
prepaid customarsin the year, taking our total prepaid customer base
to 46.8 million; we also added 475,000 contract customers,

Vodacom's Internaticnal operations outside of South Africa, which
represent 24.7% of Vodacom Group service revenue, grew by 11.2%*
"3 111%* Q4 95%%) Accelerating growth it Tanzdia and comtinued

strong grewth in Mozambique and DRC supported these trends,

The cyclone in Mozambigue during March has caused significant
damage te infrastructure, Although a significant portion of the network
in the affected areas has been restored, full recavery could take

up to sixmonths.

Vodacom's adjusted EBITDA grew by 19%%, supported by revenue
growth. Adiusted EBITDA margins declined to 38.7%, reflecting inflation
linked cost increases in South Africa where inflation is running c.4pp
higher than GDP growth, Vodacom's strong focus on cost control

"~ s helping to mitigate structural cost pressures.

- In Septernber 2018, Vedacom concluded a new BEE (black econcrmic
empowerrnent} ownership transaction replacing the existing deal from

© 2008. This new schemne, valued at £1 billion, is the biggest ever in the

. telecommunications industry and makes YeboYethu (Vodacorn South
Africa BEE shareholders) Vodacom's third largest shareholder. The deal
secures Vodacom's Level 3 BEF scorecard credentials and effective
black ownership now stands at ¢.20%. These are key factors for both
spectrum allocation and Government/corporate business. As aresult

- of this transaction Vodafone Group's shareholding in Vodacorm will
reduce over a period of 10 years from 64.5% to 60.5%, however
Vodacom now owns 100% of its South African business.
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Turkey

In Turkey, service revenue grew 14.3%* ((3: 14.8%* Q4: 131%*)
supported by streng net adds in consurmer contract, increased mobile
data revenue, and fixed line customer base growth. Adjusted EBITDA
grew 19.2%6% and the adjusted EBITDA marginincreased by 0.5
percentage points 1o 23.1% despite significant inflationary pressures
following a 282 devaluation in the Turkish Lira during the year.

Other Markets

Eqypt service revenue grew 14.7% (Q3: 14.4%, G4: 11.2%) supported
by growing data usage and apriceincrease in Q3 FY18.The Q4
sequential trend primarily reflects the lapping of this price increase.
Adjusted EBITDA grew 23.1%* and the Adjusted EBITDA margin
increased by 3.2 percentage points to 46.2% benefiting from strong
revenue growth and good cost discipline.

Associates and joint ventures

Vodafone Idea

0On 31 August 2018, the Group combined the operations of its
subsidiary, Vodafone India (excluding its 42% stake in Indus Towers),
with ldea Cellular Limited Cldea?, to create Vodafone Idea Limited,
acompany jointly controlled by Vodafone and the Aditya Birla Group
(ABG. As a result, the Group no longer consolidates its previous interest
in Vodafone India, which is presented within discontinued operations,
and now accounts for its 45.2% interest in Vodafone Idea as ajoint
venture using the equity method.

The maobile market in India remained highly competitive during the
year, however headline tariffs have remained broadly stable in recent
quarters. Vodafone Idea revenues increased by G126 quarter-on-
quarter in Q4 (Q3:-2.2%, Q2: -71%), benefiting from the introduction

of minimum prepay tariff recharges. EBITDA grew by 39% quarter-on-
quarter excluding certain positive cne-offitems and the EBITDA margin
expanded by 3.8 percentage points to 13.5% on the same basis.

The mobile custerner base declined by 53.2 million in G4, reflecting
the disconnection of zero and very low ARPU customers following the
intreduction of minimum tariff recharges.

Vodafone Idea is making rapid progress on capturing merger related
synergies and onimproving 4G coverage and capacity. INR 51 billion

of annual run-rate savings were achieved by Q4 out of the INR 84 billion
run-rate targeted by financial year end 202 Network integration

is complete in 10 of 22 circtes, and the capacity in these circles has
increased by around 34% leading to improved Net Promoter Scores.
24,000 out of 67,000 co-located sites have been optimized and 3900
low utilization sites exited.

On 8 May Vodafone Idea successfully completed its INR 25C billion
(€£3.2 billion) equity capital raise. Vodafone Group's contribution of INR
110 billion &1.4 billion) was indirectly funded through a loan secured
against the Group's Indian assets.

Strategic Report

Vodafone Hutchison Australia

Vodafone Hutchison Australia service revenue declined by 8.7% (Q3:
-101%. Q4: -11.5%) as increased price cormnpetition was partially offset
by MVYNGO revenue growth. Adjusted EBITDA grew by 9.1%6. On 8 May
2019 the Australian Competition and Consumer Commission (ACCC?
oppesed the proposed merger of VHA and TPG. We are challenging
the ACCC decision in the Federal Court. We rermnain firmly committed
to the merger, which will create a stronger converged challengerin the
Australian telecomns market.

Indus Towers Limited {Indus Towers?

Local currency operating revenue declined by 1.8% primarily as a resutt
of site tenancy exit notices received during the last two financial

years, The majority of notices received during the year were related

to the merger between Vedafone India and |dea Cellular. The revenue
decline, coupled with greater power and fuel costs, resultedin a 13.8%
EBITDA decline.

Vodafone Group and Vodafone Idea own 42.0% and 11.15%¢ of the
joint venture, respectively. Vodafone Group received dividends
of £141 millien from Indus Towers during the year.

The merger of Bharti Infratel and Indus Towers has received approval
from the Competiticn Commissicn India, the Securities and Exchange
Board of India as well as the companies shareholders and creditors.

The next steps in the requlatory process are approvats from the National
Company Law Tribunal and the Departrment of Telecommunications
(pertaining to foreign direct investment) and we expect the transaction
to close in the next few months.

Safaricom

Safaricorn service revenue grew by 7.0% (03: 6.9%, Q4: 5.8%) supported
by growth in M-PESA and in mobile and fixed data. Adjusted EBITDA
grew 10.6%6 supported by strong revenue growth and cost discipline.
During the financial year we received dividends of €154 million

from Safaricom.
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Financial position and resources

Consolidated staternent of financial position

The consolidated statement of financial position is Set out on page 112.
Details on the rnajor movernents of both our assets and liabilities in the
year are set out below:

Assets

Goodwill and other intangible assets

Goodwill and cther intangible assets decreased by €2.3 billion to
£41.0billion. The decrease primarily arose as a result of €3.0 biilion of
spectrum additions, principally in ltaly, the UK and Spain, €£2.2 billion

of software additions and €0.1 billion of goodwill arising from the
acquisition of CY'TA Hellas in Greece, offset by £3.3 billion of impairment
charges recorded in respect of the Group's investments in Spain and
Romania, €3.9 billion of amoertisation and €0.4 billion of unfavourable
foreign exchange movements.

Property, plant and equipment

Property, plant and equipment decreased by €0.2 billion to £27 4 bitlion,
principally due to €5.0 billion of additions driven by continued
investrment in the Group's networks, offset by €5.9 billion of depreciation
charges and £0.2 billion of unfavourable foreign exchange movernents.

Other non-current assets

Other non-current assets decreased by €1.2 billion to £34.8 billion
mainty due to a £2.3 billion decrease in other invesiments following
the repayment of US$2.5 billion of loan notes issued by Verizon
Communications Inc. and a £1.4 billion decrease in deferred tax assets
follewing the derecognition of deferred tax assets in Spain, offset by

a <14 billion increase ininvestment in associates and joint ventures
foltowing the formation of the Vedafone [dea joint venture and a

€11 billionincrease in trade and other receivables.

Current assets

Current assets increased by £16.6 billion to £35.8 billien which
includes a £2.2 billion increase in trade and other receivables largely
due to the adoption of IFRS 15,4 €90 hillionincrease in cash and cash
equivalents and a €4.2 billion increase in other investments due to the
issue of bonds under the euro medium-term note programme and US
shelf programme with a nominal value equivalent of £€4.2 billion and
£10.2 billion respectively.

Assets and liabilities held for sale

Assets held for sale at 31 March 2019 of £0.2 billion relate to the
cperations of Indus Towers and Vodafone Hutchison Australia. Assets
and liabilities held for sale at 31 March 2018 of £13.8 billion and

€110 billion respectively, related to our operations in India following the
agreement to combine with Idea Cellular.

Total equity and liabilities

Total equity

Total equity decreased by £5.2 billion to €63 4 billion largely due to

£4 6 billion of dividends paid to equity shareholders and non-controlling
interests and the total comprehensive expense for the year of

€59 billion, offset by €3.8 billion proceeds from the canvertible bonds
and a €2.3 billion net increase from the adoption of IFRS S and FRS 15.

Non-current liabilities

Non-current labilities increased by €159 billion to £53.9 billion,
primarily due to a£15.8 billion increase in long-term borrowings, due to
the issue of bonds under the eurc medium-term nete programme and
US shelf programme with a nominal value equivalent of £4.2 billion and
£10.2 billion respectively.

Current liabilities

Current ligbilities decreased by €13.2 billion to €25.5 billion mainly due
to a€4.2 billion decrease in short term borrowings. Trade payables at

31 March 2019 were equivalent to 58 days (2018: 48 days) cutstanding,
calculated by reference to the amount owed to suppliers as a proportion
of the amounts invoiced by suppliers during the year. It is our policy to

. agree terms of transactions, including payment terms, with supptiers

and itis our normal practice that payment is made accordingly.

Share buybacks

0On 28 January 2019, Vodafone announced the commencement

of a newirrevocable and non-discretionary share buy-back programme.
The sole purpose of the prograrme was to reduce the issued share
capital of Vodafone and thereby avoid any change in Vodafone'sissued
share capital as a resuit of the maturing of the second tranche of the
mandatery convertible bond (MCBY in February 2019.

In order to satisfy the second tranche of the MCB. 7991 of million shares
were reissued frorn treasury shares on 25 February 2019 at & conversion
price of £1.8021. This reflected the conversion price atissue (E2.1730)
adjusted for the pound sterling equivalent of aggregate dividends paid

from August 2016 to February 2019.

The share buyback programme started in February 2019 and
is expected to complete by 20 May 2019. Details of the shares
purchased under the programme, including those purchased under

Total number ofr 7

s-ares purchasad Magmum

Awerage prize under publicty  numzer of sha-es
Nunber paidper shiare announced  irat mayyetbe
of shares ncl.sveo”  sharebuyback  putchased under
purchased  transaclonoosts prograrnme the prsgramime

Date o share ourchase . 0005 Pence G00s 0908
- February 2019 14,529 1357 14529 784539
March 2019 305,099 14056 319628 479440
Aprit 2019 290,570 142.20 610198 188,870
May 2019 (to date) 116,223 1401 726426 72642
Total 726,426  141.04 726426 72642

. Dividends

The Board is recommending a dividend per share of 900 eurocents,
representing a 40% decrease over the pricr financial year's dividend per

. share. Thisimplies a final dividend of 416 eurccents compared to 10.23
" eurocents in the prior year. The rebasing of the dividend is intended
* to support the Group's strategic goals and to rebuild financial headroom,

helping the Group to reduce debt and delever to the low end of our
targeted 2.5%-3.0x leverage range in the next few years.

Contractual obligations and commitments

A summary of our principal contractual financial obligations and
commitrnents at 31 March 2019 are set out below. In addition,
informationin relation to our participation in the current German
spectrurm licence auction and our commitments arising from the
Group’s announcement on 9 May 2018 that it had agreed to acquire

- Liberty Global's operations in Germany, the Czach Republic, Hungary

and Romania (are set out in note 28 "Commitrments™).

Conyactual abligations and £m

coirm_\!mefﬂm’” o ’ Total S year -_1—3y§ar§.___3-$ye$r§. fﬁyé_aj§_
Financial liabilities? 86160 21953 M1404 14,881 37922
Operating lease
commitments® 10816 2834 2881 1689 3412
Capital commitrents®™ 3012 1514 1,274 173 51

_ Purchase commitments® 8460 4091 2416 689 1064
Total 108,448 30392 1875 17452 42.449

Notes:

7 This table includes obligations to pay dividends to nan-controlling sharetiaiders (see
“Dividends frorm associates and to non-controlling shareholders” on page 160). The table
excludes current and deferred tax liabiies and obligations under post employment benefit
schemes, detalls of which are provided innotes 6 “Taxation™ and 25 "Post empleyment
benefits” respectively. The table also excludes the contractual obligations of associates and
joint ventures.

See note 21 “Capital and financiat risk management”.

Seenote 28 "Commitments”.

Primarily related 1o spectrum and network infrastructure.

Primarily related to device purchase obligations.

(S ¥ =S PN, V]
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Liquidity and capital resources

Qur liquidity and working capital may be affected by a material decrease
incash flow due to a number of factors as outlined in “Cur risks and
uncertainties” on pages 44 to 51. In addition to the commentary

on the Group's consolidated statement of cash flows below, further
disclosure in relation to the Group's objectives, policies and processes
for managing its capital, its financial risk management objectives, details
ofits financial instruments and hedging activities and its exposures

to credit risk and liquidity risk can be found in “Borrowings and capital
resources” and “Capital and financial risk management” in notes 20 and
21 respectively to the consolidated financial statements.

Cash flows

Areconcitiation of cash generated by operations to free cash flow,
anon-GAAP measure used by management, is shown on page 232.
Areconciliation of adjusted EBITDA to the respective closest equivalent
GAAP measure, operating profit, is provided in note 2 "Revenue
disaggregation and segmental analysis” to the consolidated financial
staternents. The reconciliation to net debt is shown below.

Resated

zogl:: ZCI1S
Adjusted EBITDA 13918 14737
Capital additions’ {7227y (7321
Working capital 188 (584
Disposal of property, plant and equipment 45 41
Other 147 128
Operating free cash flow® on 7,001
Taxation 1040 (1010
Dividends received from associates
and investments 498 489
Dividends paid to non-controlling
shareholdersin subsidiaries (584 (310)
Interest received and paid - (502) (753)
Free cash flow (pre-spectrum)y® 5,443 5417
Licence and spectrum payments 837y  (1123)
Restructuring payments (193 (250)
Free cash flow® ' 4411 4044

182 1405

“oe (B%20
606y  (1.620)

Convertible issue® 3848 -
Foreign exchange 259 622
Othe? (1432) 818)
Netdebt increase 2598 (293)
Op t debt (29637 (29.338)
Closingretdett @105 @o65D
Notes:

1 Metdebtat 31 March 2018has beenrevised to exclude £1.8 billion of babilinies for payments
duetcholders of the equity shares in Kabel Deutschland AG under the terms of a dominaticn
and profit and loss transfer agreement. which are now separately disclosed in the consclidated
statementof financial position and are notonger presented within barrowings.

2 Captal additions include the purchase of property, plant and equipment and intanglble assets,
other thanlicence and spectrum.

3 Operating free cash flow. free cash flow {pre-spectrurn) and free cash flow are altemative
performance measureswhich are nen-GAAP measures that are presented to provide readers
with additional financial Information thatis regularly reviewed by management and should not
beviewed insolation orasanalternative to the equivalent GAAP measures. See "Altemative
performance measures” on page 231 forreconciliations to the closest respective equivalent
GAAP measure and “Definition of termns™ on page 250 for further details.

4 Share buybacksincludes€131 mitlion of cash outflow from the option structure relating to the

issue of the rmandatory convertiblebond in February 2016. The option structure was intended

teensurethat the total cash outflow to execute the programme was broadly equivalent to the
£144 billion raised onissuing the second tranche.

Mandatory convertible bonds of £3.44 billion issued inMarch 2019..

Cther cash flows for the year ended 31 March 2019 indude £2,135 million (31 March 2018 €nil

received from the repayment of US $2.5 billion of loan natesissued by Verizon Cormmunications

In¢..a€1,377 milion (31 March 2018 £nil} capitalinjection into Vodafone India and £1,934 million

of debtin relation to licences and spectrumin taly and Spain (31 March 2818 €nil),

s {1

Strategic Report

Operating free cash flow

Operating free cash flowwas £7.1 billion, representing an increase

of €01 billion during the year. This reflected favourable working
capital movermnents offset by alower adjusted EBITDA. Working capital
movernents, include sales of custorner receivables, which increased
by £249 million (31 March 2018: €44 million increase). Receivables are
soldto mitigate the adverse working capital impact from handset sales
to customers, where cash outflows are paid upfront to suppliers but
inflows are received from customners over the length of the contract.

Free cash flow (pre-spectrum)
Free cash flow (pre-spectrum) was £5.4 billion which was broadly stable
year-on-year,

Licence and spectrum payments

Licence and spectrum payments were €0.8 illion, including ltaly

of €0.5 billion and €0.2 billion in the UK (31 March 2018; Italy: £0.6 billion,
UK: £0.3 billion and Gerrmany: €0.1 billion). Licence and spectrum
additions, which exclisde working capital cash movements and represent
licences acquired during the year, were £3.0 billion, including €2.2 billion
in ltaly, €0.4 billion in the UK and €0.2 billion in Spain.

Acquisitions and disposals
Acquisitions and disposals include €0.3 billion received on completion
of the merger of Vodafone India with Idea Cellular on 31 August 2018.

Convertible issue

Proceeds of £3.8 billion were received on the issuance of £3.44 billion
of mandatory convertible bonds in March 2019, £3 8 billion of which
has been classified as equity after taking into account the cost of future
COUpON payments.

Foreign exchange

A foreign exchange gain of €0.3 billion was recognised on net debt
as a result of the translation impact of closing foreign exchange rates,
mainly due to moverments in the Turkish lira and South African Rand
against the euro.

Net debt
Closing net debt at 31 March 2019was €270 billion (31 March

. 2018:£296 billion) and excludes the £3.44 billion mandatory convertible

bondissued in February 2019, which will be settledinequity shares and
£0.8billion of shareholder toans receivable from VodafoneZiggo.

Closing net debt alse continues to include certain bonds which are
reported at an amount £1.6 billion higher than their euro-equivalent cash
redemption value as a result of hedge accounting under IFRS. In addition,
where bonds are issued in currencies other than eurcs, the Group

has enteredinto foreign currency swaps to fix the euro cash outflows
onredemption. The impact of these swapsis not reflected in gross debt
and would decrease the euro equivalent redemption value of the bonds
by €1.0 billion.

This year's report contains the Strategic Report on pages 6 1o 5%,
which includes an anatysis of our performance and position,
areview of the business during the year, and outlings the principal
risks and uncertainties we face. The Strategic Repartwas approved
by the Board and signed onvits behalf by the Chief Executive and
Chief Financial Officer.

Nick Read Margherita Delia Valle
Chief Executive Chief Financial Officer
14 May 2019 14 May 2019
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Sustainable business

Delivering our Purpose

Our sustainable business strategy is embedded within and helps to drive
Vodafone's purpose — to connect for a better future — and is accompanied

by our cornmitment to act responsibly and with integrity wherever we operate.

Our sustainable business strategy

We believe that Vodafone has a significant

role to play in contributing to the sccieties
inwhich we operate. Our sustainable business
strategy articulates cur intention to deliver
significant positive impact in three areas, each
ofwhich has the potential to improve the lives
of our customers and wider society. We have
established long-term targets to drive change
+hat focuses on women's empowerment, youth
skills and jobs, and energy innovation.

Vodafone's purpose, to connect for a better
future, reinforces our commitment to drive
impact against the most relevant ofthe

UN's Sustainable Development Goals (SDGs).
Through our business, our sustainable business
strategy, programmes and targets, andthe
work of the Vodafone Foundation, we will
help to deliver a meaningful contribution
focused on quality education, gender
equality, decent work and economic growth,
industry. innovation andinfrastructure,

and climate action.

Read mare about how our networks. products
and services make a difference to societies
and the SDGs in our Sustainable Business
Report 2019.

@ Read more at vodafone.com/sbreport2019

Driving positive societal

transformation

Women's empowerment

By empowering women and promoting
gender equality, we can enable communities,
economies and businesses —including our
own —to prosper. Communications technology
plays a critical rote in helping women

to improve their lives and livelihoods.

Owning even the most basic mobile phane
enables awoman to communicate, get access
to Information, learn, manage her finances,
set up and run a business, and even gethelp

if feeling threatened.

Notes:

1 Democratic Republic of Congo, Egypt, Ghana, Indis,
Kenya, Mozambique, South Africa, Tanzania and Turkey.
2019 annual data only includes data from Vodafone india
up to August 2018, prior to the merger of thisbusiness
with Idea Cellular to create Vodafone ldea.

2 GSMAMobile Gender Gap Report, 2019,

To address the mebile gender gap

of approxirately 200 million wornen, in low
and rniddle-income countries, we have
established a goal to:

Goal:

To connect an additional 50 million
women living in emerging markets’
to mobile by 2025

We set this goal in 2016 and are bringing

the benefits of mobile to wornen througn

a series of targeted commercial programmes.
We are also using our mebile technologies

to enhance the quality of women's lives
through programmes that:

— ;support educaﬁon ahd skill's; '
- improve health and weltbeing, and

— enable economic empowerment.

These commercial propositions include

" Vodacorm's Mum & Baby initiative in South
. Africa, which provides parents and caregivers
. with free health information, Vodafone

Idea’s Sakhi safety proposition (see case study

. below) and our Business Women Connect

prograrnme in Tanzania and Mozambigue

—a service spedifically designed for women

who run micro-businesses that enables

. thernto save and access useful business
- skilis training — are also supporting women
~ toimprove their lives.

We have made progress towards our goal and
- now have an estimated 119.8 million active
. farnale custorners, 61 million more than last
: year and 194 million more since 2016,

Helping women to feel safer in india

In iridia, there are over a billion mobile connections and while atmost hatf of the
poputation is female, only 59% of thern own a mobile phone? This year, Vodafone

" Idei (our joint Venmrein ndia) laur el wd o new mobile senvice for fernale customers -
called Sakhi that includies a special set of security and safety features, including:

Emergency Alerts

Location alerts that can be sent to ten pre-registered contacts i an emergency

Emergency Batance

Ten free minutes of call time that can be used during emergencies, evenwith

zero credit

Private Nurber Recharge

Provides a durnmy ten-digit nurmber to ensure the privacy of custornerswhen
they recharge at retail outiets, aveiding the need for them to have to reveal their
mobile nurnber to an unknown retailer

Fernale customers using Vodafone idea prepaid or pestpaid services can sign
up to Sakhifor free, and can use the service on any type of phone, even without

credit or access to mobile internet.

To date, millions of wornen from both rural and urban areas have subscribed

B of harassment.

_ to Sakhi,giving them the confidence to travelfurther from hore to pursue
| ecucation and employment opportunities. while feeling safer andless at risk

T oA Y T T
. afewisd & f, 3 g
_ﬁ?ﬁ"ﬁ?ﬂé?mmé_ g

#h #7 1800 123100
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Progress towards our
50 million women goal
Estimated number of femate customers

inemergingmarkets
{millons)
137 198
1003
Baseline: 2007 2018 2019

2016

Gender equality in our workplace
Vodafone emnploys 36,500 women directly
and provides employment opportunities

for hundreds of thousands more acress

our global supplier base. We believe that
achieving greater gender parity strengthens
our company significantly, giving us a better
understanding of the needs of the wormen,
men, families and businesses whao rely onour
networks and services.

Achieving gender equality in the workplace,
at all levels, remains a significant challenge for
most businesses, especially those of a global
nature. Te address this issue, Vodafone has
along-term ambition te:

Goak;
We aim to be theworld'sbest
employer for womnen by 2025

To help us mest this ambition and recruit,
retain and develop talented women at every
level of our workforce, we have developed
arange of programmes and initiatives,
including our globat maternity policy

and our ReConnectinitiative, which help

to tackle some of the main barriers to women
progressing their careers in the workplace.

We have met our target of reaching 30%%

of wormen in management and leadership
roles across our local markets and professicnal
functions, ahead of our deadline of 2020.

As of 31 March 2019, women held 3125 of our
management and leadership roles and

we have now set arevised target for women
to hold 4026 of management and leadership
roles by 2030. In addition, as of 31 March
2019, 42% of the Directors of the Yodafone
Group Plc Board were wornen.

Youth skilis and jobs

In many of the countries where we operate,
youth unemployment rernains at very high
levels: 53% in South Africa; 40%in Greece;
34%in Spain and 32% in Italy". Together with
a growing digital skills gap, this creates
asignificant social and economic challenge.
Working together, governments, educators
and companies need to find ways to address
future workplace needs and enhance the skills
of paople entering the workforce, to enable
thern to be better equipped to contribute

to a prosperous and inclusive digital society.

Vodafone's programme, “Whatwill you

be?", has been designed to help respond

1o the digital skills gap. This programme
focuses on deepening younger

people’s understanding of their potential

to contribute to the digital economy and
includes a commitment to provide a greater
number of digital workplace experiences

at Vodafone.

By 2022, we will:

Goals:

Support ten million young peopte
to access digital skills, learning and
employment opportunities

Provide 100,000 opportunities for
young people to receive a digital
learning experience at Vodafone

In 2018 we launched a free smartphone-
based service calied, Future Jobs Finder,
designed specifically to inspire and help
young people to understand their strengths
and skillsin a digital world, access relevant
training and find local job cpportunitiesin the
digital economy.

Since launch, nearly 500,000 unique users
have completed the toel, introducing each

of them to the top five jobs which match their
individual skills and interests,

@ You canexperience Vodafone's Future Jobs
Finder at vodafone.com/whatwillyoube

Last year we increased the cppertunities

we provide to young people 1o experience
work at Vodafone significantly. This year we
have provided over 54,500 digital workplace
experiences though arange of programmes
including apprenticeships, intern and graduate
schemes, and coding programmes. See case
study above, Read more about our progress
against our target on page 42.

Note:
1 OECD.208

Strategic Report

Coding Tomorrow

in 2016, the Vodafone Turkey Foundation
launchedits Coding Tomorrow project
with the aim of tackling the digital divide,
it provides children aged 7-14 with free
training in coding and robotics, along with
other essential skills valuable for future
empioyrnent in the digital economy.

The project focuses on helping children
gain new digital skitis andbecome

active producers of technology rather
than just being passive consumers of it
in addition to building coding capabilities,
participants also develop skills such

as problem sclving, teamwork, creativity
and algarithmic thinking.

Toexpand the reach of the project tomore
remote and rural areas, the Vodafone Turkey
Foundation delivers some of the training
using a specially custormnised truck, which
travelled over 6 000km in 2018, Since launch,
more than 43,400 children across 60 cities
have participated in the project. including
more than 30,000 inthe last 12 months.

Vodafone Foundation

Through its "Connecting for Good”
strateqy, Vedafene Foundation designs and
implernents prograrmmes arcund the world
that combine Vodafone's charitable giving
and technology to deliver public benefit
and improve people’s lives in areas including
digital health, digital tearning, with a focus
ondriving gender equality, and disaster
response. Global and locat programimes
are run in partnership with charitable
organisations and NGGs. The total amount
donated to Vodafone Foundations in 2019
was over £50 million.
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Our environmental impact

Energy innovation

There s clear evidence that Man-made
greennouse gases (GHG are having a direct
negative impact on the climate. We support
the view that Urgentaction is nesded

0 address climate change and we have
introduced two targets 1o reduce our impact.
By 2025, we will:

Goals:
Reduce oyr greenhouse gas
emissions by 503

Purchase 100% ofthe elactricity
we use from renewable sources

These are ambitious targets for our business,
with no simple global solution avallable,
particulary given the distributed nature of our
network and predicted data growth, However,
inthe last yearwe have made Progress to ensyre
that we meet these targets in a crediible way

and they are now beingintegrated into future
business plans at a lecal country level,

This year our total GHG emissions decreased
by 3% to 200 million tonnes of COse
{carbon dioxide equivalenit), predorminaraly
dueto areduction in the carbon emissions
associated with purchased electricity.

We continued to Improve our overall an ergy
efficiency profile during the year and

Sourcing renewable electricity

achieved a 362 reduction in the amount

Of GHG emjssions per petabyte (PR of mohile
data carried, to reach an average of 371 tonnes
COeperPR(2018:577)

We will meat ourtargets through

a cornbination of further investment in energy
efficiency initiatives &Cross our networks,
particularly in power supply and caciing,

{read more on bage 21} and moving towards
purchasing 100% of our electricity from
renewable sources. During the year 15% of our
electricity used was from renewable sources

To support our energy reduction ambitio ns,
we have estahlished an employee
engagement pragramme, “#RedLovesGreen’
This programimie raises awareness of the
individual actions thatermployees can take
toreduce our bisiness and their individyal
energy use and encourages changes

in behaviour that collectively could have
asignificant impact. Sinee launching the
Programmein fune 2018, over 5000
emplovess engage requls rfy en this topic,

In adidition to reducing cur direct GHG
EMISSIONs, we also work to Nelp our custormers
minimise their energy needs, particutarly
thraugh the developrment of I6T services

that use network intelligence to optimise
performance and minimise Energy Lise.

This year we helped our custormers 1o save
enestimated 2.9 tonnes of C0.a for every
tonne we generated through our own activities
{readmore on page 16),

Tomeet our GHG targets, we wﬁi be moxiihg 5] purohése increéﬁin-g
aMouUnts of renewable electricity and further develop on-site
renewable energy Generation capability, when jtis commercially

and technically feasible to doso.

On-site renewabie electricity is primarlly genarated through
Instaliing solar photovottaic systems at base station sites ang
echnology centres Howaver, the number of sites where this

is possible is often Umited by space or ownership constraings.,
inYodacorn Lesothe however, 23% af our base station sites gre

pawered by on-site solar panels.

Greenhouse gas (GHG") emissions
million tonnes of COLe

W5cope emissions lgverwhich we have direct control)
WScope 2 emissions {from purchaseqd eleptncing

h o Zes T
202 200

2017 28 2049

Note;

Caleulated usinglacal market actual or estimated daty
sautcesfrom involees, buschasing reguisitians, direct
daté meastrement angd estimations, Cartion EMiSsipns
calculsted inlirie with GHG Pratocolstandards,

Stoped einsions are feported usng the market-hased
metiiriolagy. For full method ology see pur Sustaingbie
BusinessRepart 2019,

GHG emissions per
petabyte of mobile data
carried by our networks
tonnes of (0se

3N

2019

Percentage of purchased electricity
from renewable sources
%

154

‘2015
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Operating responsibly

We are committed to ensuring that our
business operates ethically, lawfully and with
integrity in all our markets and see this as
criticat to our long-term success. As part of
this, cur fransparency programme has been
designed to provide detalled information
cnour policies, principles, approach and
performance in four main areas, each the focus
ofintense public debate. The programme is
also supported by anumber of other annual
statutory and material non-financial disclosures.

Taxation and total economic contribution
Asamajor investor, taxpayer and employer,
we make a significant contribution to the
economies of all the countriesin which

we operate. Our tax report sets out our total
centribution to public finances on a cash-paid
basis. The information we share aims to help
our stakeholders understand our approach,
policies and principles. This year we also share
our views on key topics of relevance, including
the taxation of the digital economy. Ourreport
also includes our OECD BEFS country-by-
country disclosure, as submitted to HMRC,
making us the first organisation to publish

this information.

@ Read more at vodafone.com/tax

Supply chain integrity and safety

Qur businesses rely on a compiex and
rmiltilayer global supply chain and we spend
more than €22 billion a year with more than
10,800 direct suppliers arcund the world,

1o meet our custormers’ needs. We recognise
there are many different labour rights,

safety and environmental risks inherent
within our supply chain and have developed
andimplemented policies and processes

to extend our human rights commitments
into our supply chain, as specified in our Code
of Conduct.

We work with our suppliers, partners and peers
to drive responsible and ethical behaviour and
high standards throughout our supply chain,
and do our utrmost to keep everyone working
in our cperaticns safe from harm.

Qur Code of Ethical Purchasing sets cut

the standards we expect our suppliers

to meet on health and safety, labour rights
(including child or forced laboun), ethics

ard environmental protection. In addition,
our training and audit programmes help
toimprove their practice and approach both
directly and further down the supply chain.
We expect our suppliers to continuously
monitor their compliance with the standards
set outin our mandatory Code of Ethical
Purchasing and promptly rectify any failures
to do so. We also require them te repert
serious breaches to Vodafone immediately,
in order for us to understand what happened
and ensure they take corrective action.

_ Our established policies, governance and

due diligence processes help us to ensure
we avoid, reduce and mitigate these risks.

Mobiles, masts and health

The health and safety of our customers and
the wider public is a pricrity for Vodafone.
While our mobile devices andmasts

cperate well within the guidelines set by the
Internaticnal Commission on Non-lenizing
Radiation Protection CICNIRP), we recognise
thatin a number of countries there is still some
public concern regarding the electromagnetic
frequency (EMF} emissions from maebile

Strategic Report

devices and base stations. We endeavour
to address these concerns by providing
up to date, open. transparent information
on our website and by engaging with
local communities.

The frequencies proposed for 5G are covered
by existing international and national exposure
guidelines and requlaticns for radio-frequency
electromagnetic fields. These international
guidelines are based on extensive

reviews of published scientific research,

and apply in the same way to 5G as they

doto existing 2G, 3G and 4G technologies

and other radio-frequencies such as radio

and TV transmissicons.

@ Read more atvodafone.com/mmh

Human rights

We recognise ourresponsibility 1 respect the
human rights of every individual who works
for us, elther as an employee or through our
supply chain, and of the communities close
to our operations. We acknowledge our
responsibility to respect human rights as set
outinthe International Bill of Human Rights
and the eight fundamental conventions
onwhich the United Nations Guiding Principles
on Business and Human Rights are based.
Thatrespectis embeddad in our Code

of Conduct which sets the expectations and
responsiilities of everyone who works for
orwithus.

Ensuring human rights compliance in our supply chain

We monitor compliance with our Code of Ethical Purchasingin a numper

of ways, ranging from ensuring our suppliers complete our ethical, iabour and
ervironrmental risk questionnaire, to detailed evaluations and on-site audits.
We conduct our own audits for specific suppliers that we have idertified

as high risk and that are not covered by the shared assessments we carry-out
with Joint Audit Cooperation (JAC). This year we conducted six such on-

site reviews,

We work with JAC, a supply chain iniliative created specificatly for the
telecommunications industry, to conduct and share audits with whem

we share many suppliers. Between January and December 2018, there were
79 shared on-site au:dits, of which 69 were within Vodafone's supply chain,

As part of the JAC initiative, this year Vodafone worked with three other
operators 1o launch a Supplier Academy to build supplier capabitity.

The Acadamy focuses on developing training to help suppliers assess and
improve the social, ethical and environmental performance issues that may
arise within their own supply chains.

Fotlowing a week of classroom training delivered by an internationally
recognised audit and verification company, five participating suppliers

j were on-boarded into the Academy: They were then given an opportunity
o gain practical experience of perfarming an audit under the supervision
of an indepanderyt third party auditor. Once comnpleted, suppliers were then
able to complete 25 audits of their own, or of their suppliers’ facilities and
shared the results with Viodafone,
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GNJ assessment

GLOBAL
NETWORK

PROET ATV E

In 2017 we joined the Global Network
initiative {GNI') as a Board member,

The GNis a multi-stakefoldar forum
created to address the complex challenge
of protecting digital rights globatly.

Jolning the GNI strengthened and
broadened our comrnitrnent to digital
rightts and followed our founding role i the
Telecommunications industry Dialogue

on Freedormn of Expression and Privacy.

The GNI brings fogether information and
communications technology campanias,
civil sodiety groups{including hurnan rights
and mediia freedomn groups), academics
andinvestors with a shared commitment
16 promote and advance freedom of
expression and privacy worldwids, As part
of our membership of the GNLwe must
cornmit to implement the GNIPrinciples,
puttingconcrete measures in place to
pratect and advance freedorn of expression
and theright to privacy. AL GNI companies

undergo anindependent assessment of their

implementation of the Principles every two
years, 1o demonstrate their efforts in practice,

We started preparations for our first
independent assessment in August 2018
by setting up a tearn of senior level experts
from across the business and across our
operating markets to participate in the
reguired interviews, evidence collection
and reportwriting. We continued this work
untit the March 2019 Board review meeting,
working together with our independent
assessor, who reviewed Gur processes,
palicies and the governance model that

we use fo safeguard guruser’s rights

to freedorm of expression and right to privacy,
1o ensure allrelevant areaswere coverad.

Vodafone completed its first formal GNI
assessmerttin March 2019 during which
the Board reviewed a detaled report

on Vodafone and determined that we are
making good faith efforts to implement the
GNI Pringiples with improvermnent over time,
We will issue a public report on ary related
recormrpendations in early 2020, following
therelease of the formal GNireporton the
2019 assessments,

#ay. Formore information onthe

wly SNi comg:ny asgessrnents visit
www.globalnetworlinitiative.org/
company-assessments

Our commitrnent to human rights is overseen
by our Group Executive Committee (ExCo’),
In each of the countriesin which we operate,
the Chief Executive respensibte for our
operating company oversees hurman rights
matters, with governance support from
relevant local market professionals.

As part of our anti-bribery programime, every
Vodafone business must adhere to minimum
* global standards, which include:

— ensuring there is a due diligence process for
suppliers and business partners at the start
of the business relationship;

— completion of the global e-earning training
for all employees, as well as tailored
classroom training for higher risk teams; and

@ Read more at vodafone.com/humanrights

Our miost satient hurnan rights risks retate

to an individual’s right to privacy and freedom
of expression. Our Digital Rights and Freedoms
Reporting Centre contains information
related to the protection of our customers’
private communications and how we work

1o respect our customers rights and express
themnselves freely.

— using Vodafone's global online gift
and hospitality registration platform,
aswell as ensuring there is a process
for approving local spensorships and
charitable contributions.

- Implementation of the anti-bribery policy
is monitored regularly in all local markets

- aspart of the annual Group Policy Cormpliance
Review assurance process, which reviews

_ key anti-bribery controls. In addition, visits

* 1o local markets, on a rotating basis, enable
us to assess the implermentation of the anti-

- bribery programme in more detall, through

~ on-the-ground reviews.

Our reports explain how we respond

to lawful demands for government access

to our customers’ data and how we protect
our custorners’ data and respect their right

to privacy and freedom of expression.

Our principles and appreach on awide

range of topics, including law enforcement
surveiilance, privacy, data protection, freedom
of expression, censorship and the digital
fights thhe child, can be.fOL.md on our online - to repart any suspected breaches of our Code
reporting centre alongwith information of Canduct as soon as possible, using our

on how many governmenit requests for access - '

o - "Speak Up” process. Senior executives review
to customer datawe receive in every country every Spaak Up report and the programme
whereit is legal to disclose this information, yp P prog

- isreviewed by the Group Risk and Compliance
 Committee. In our latest Global People Survey,
. B4% of respondents said they would use

. . " Speak Up to report unethical behaviour,
Anti-bribery and corruption s N

Vodafone does not toterate bribery and
corruption in any form. Our pelicy on this
issue is summarised in our Code of Conduct
and states that employees or others werking
on our behalf must never offer or accept
any kind of bribe. Qur anti-bribery policy

is congistent with the UK Bribery Act and the
S Foreign Corrupt Practices Act and any
breaches can lead to dismissal or termination
of contract.

- All Vodafone employees are encouraged

@ Read more at vodafone.com/digitalrights

The policy provides quidance about what
constitutes a bribe and prohibits giving

o receiving any excessive or improper gifts
and hospitality. It also makes clear that where
our policy differs in degree from an equivalent
local law, we must follow the more stringent
of the two.

Our Chief Executive and ExCo oversee our
efforts te prevent bribery. They are supported
by lacal market Chief Executives, who are
responsible for ensuring that cur anti-bribery
and corruption programme isimplementad
effectively in their local market.
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Find out more

Our Sustainable Business Report 2019
provides more detailed information on our
progress against owr sustaingble business

In 2019, we published our Slavery and Human Trafficking Statement and our Gendar
- Pay Gap Report, in line with cur statutory reporting requirements. We also present our
" contribution to the UN SDGs in a separate report.

strategy and targets.

fa), Read moreat
8 vodafone.com/sbreport2019

T3V, Read curlatest reportsat
vodafene.com/sbreporting

Non-financial information statement

The table below outlines where the key contents requirements of the Non-Financial Statement can be found within this document

{as required by sections 414CA and 414CB of the Companies Act 2006).

Vodafone's sustainable business reporting atso follows otherinternational reporting frameworks, including the Global Reporting Initiative,

CBP and GHG Reporting Protocol.

Reportmg requn irement

Environmentat matters

Employees

Social and community matters

Humanrights

Anti-bribery and corruption

Policy embedding,
due diligence and outcomes

Description of principal risks
and impact of business actwity

Descnptxon of busmess model

Non-financial key
performance indicators

Vodafone pol.u':les and approach

F_nergy innovation performance

Climate change r[sk management
Code of Conduct

COceupational health and safety
Diversity and inc{tlsipn

Drivtng ppaiti\te eocietal transforrpatl"op
performance

Sta kettolder ep gagement-

Moptles tnasté anc-i-health

Human ﬂghts approach

Code of Ethical Purchasmg

Slavery and I-iuman Trafﬂck ng Statement
Codeof Conduct

Anti-bribery pol!'cy

Speak Up process

Sectlon wnthln Annual Report

Our enwronrnenta{ impact. ;Jage 38

R|sk watchllst page 50

Domg Whats nght page 43
Creaﬁng a safe place to work page 43

Wormen's empowerme nt, page 36
A diverse and inclusive Vodafone, page 43

Womers empowermertt, page 36
Youth skills anc jobs, page 57
Vodafone Foundatlon page 37

Engaglng wuth our stakehotders page 62

Mobiles, masts and health page 39

Human ﬂghts page 39

Supply cham antegrrty page 39

’Fmd out more, page 4
Ann bribery and cerruptlon page 40
Anti-bribery and cofruptxon page 40

Anti-bribery and corruption, page 40

Sustainable business, page 36

Risk management. page 44

R:sk management, page 44

Qur stratagy, page 14

Sustainable business, page 36
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Our people and culture

The people behind our
purpose led business

Our people: key information

Bycontract . Bygender

By location

Ernployees 52005 Vil 5555660%) - Germany: 14% ftaly:65%  VodacomiB% Other: 36%
Contractors: 10423 Fermale 3644914006 UK:12% Spain: 5.5% Vodafone Shared Services: 18%
2019 2018 2007
Average number of employees 92,005 91980 92,200
Employes engagementindex U e e 1%
Employes tunaverrate T % 18%
Womenontheboard Cae % 2%
Women in senior [eadership positions’ 8% 0% 6%
Women in management and leadership roles® % 0% 29%

The headcount fiquresare an average bf ouf onifly hesdeauntand excludes Gatarand jointventuresinindia, the Netherlands,

Austratia and Safarcom.
Motes 1 %of seronwomenin gurtep 184 leadership positions.

Digital Strategy and Culture

Our people are fundarnertal to every
aspect of our Vodafene strategy and are
committed to delivering a superior network
perforrmance and providing exceptional
custormer experience.

We want Digital to be core to how we all work
and think at Vodafone. We have therefere
continued the roll out of our jefreshed

Digital VodaTone Way, which underpins our
culture and purpose. At its centre is a focus
on three core principles: speed, simpticity
and trust, We want our people 1o respond
swiftly and effectively to challenges and
opportunities, espedially those that affect
our CuStomErs, We want them to do so while
avoiding unnecessary bureaucracy and
costly and curmnbersome internal

processes. Andwe want all of our business
activities and decisionsto be informed

by an understanding that earning and retaining
the trust of our customers, employees and
all other stakeholders must be integral

1o everythingwe do aswe connect people
to a“Digital Scciety”.

Over the last year, we have continued

to reshape OUr OTGaNISation 25 part

of delivering our Digital strategy. We have
transitioned parts of the business to & new
organisational model, made up of cross-
functiona!, seff-managed teams organised
in “Tribes” The Tribes operate in agle ways
afworking, bring the right people and skills
together from across the company, and are
forused on key business outcomes and
designed around our customer lifecycle

to deliver more for our custormers.

2 %ofworneninour 5,713 manragement and leadershiprales,

Qur customers

© Our customers are becoming increasingly

digital and they want to be able to interact
seamiessly and consistently with us,when
and how they want. To support this, we have
continued to focus on upskilling our frontine
ermployees and improving our digital customer
experience. We have continued the rell out
of the Digital Vodafone Way CARE training
initiative, across our trontlne induction
programmes, The core of the programme
ais to ensure frontline staff take end-to-end
awnership for resclving custorner problers
and deliver an outstanding custorner
experience by putting the custormner first.
This year an additional 20,507 new stz rters,
internal and external, to Vodafone have

been trained.

§ London Digitat Hub

. Attracting and developing
~ great people
" Thisyearweinvested more than £60 mition

in employee training and development. We have
focused on upskilling cur people on critical

© shilsthey needto succeed now, and investing

in developing the skills we will need inthe future.

© This hasincluded developing critical new skills
* such as digital marketing, e-Cormmerce, coding.

big data and analytics te create simple and

personalised experiences for our customers.

In addition, we have continued to deliver on our

~ comitment o increase the number of digital
* gpportunities provided by Vodafone to those

aged 26 and under, with the &m of reaching
100,000 by 2022, Through our digital work

* experience programmes, apprenticeships,
" iriern and graduate schemes this year
: we have provided over 54,500 digital

workplace experiences.

. We have continued 1o expand our vocational

fraining and apprenticeships across our business.
These provide young people permanent roles

© atVodafone while being supported through

continuous tearning in order to gain 2 formal

: qualification in their chosen fields.

© |n addition, since Its launeh in 2017,
_ Vodafone's #codelikeagiriprogramme has
© continued to grow, and this year nasrea ched

over 1500 girls in 20 markets. The programme,

" launched in partrership with Code First: Girls,

aims o tackle low representation of irts

- in STEM education. It offers girls aged 14-18
© animmersive one-week digital experience

where they lsam to code and receive

* basic training on computer langJages and
" developrent programimes.

. OurDiscover graduate programme, wiich has

been running for over ten years, offers young
people with 8 bachelor's of master’s degree

- 3 senies of assignrnents across Ol business

areas and local markets.

Across the drganisation, we are bringing together

the right peopie and sdlisto seale up and accelerate
ourdigital transforrnatiarr. An exampie of thisis the
exciting new Digital Hub thatwe have opened in cenirat
Lendon. it brings togather Consurmer and Digital

teams in an agile working environment 10 drive greater
collaboration and creativity and uitimately arowth

for Vodafone UK. it will create a sense of cormimu nity

in a place people feel proud to workin, as weli as help
aftract the bestcommercial and digital talent available
in the country, So far. we have relocated 200 ernpioyees
and hired over 230 Consumer and Digitat Talent towork
in our new Digital hub. By the end of the calendar year,
we aim to have around 600 Consurmer and Digitat
employees working at this location.
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Since its launch ten years ago, over 5,000
graduates have joined the programme, with
700 recruited this year, This provides Vodafone
with a strong pipeline of future talent and, over
the last three years, 2,450 graduates have
been offered permanent roles at Vodafone.
Our Discover programme is highly diverse;

this year new entrants were recruited from 21
different countries and cver half were female.

A diverse and inclusive Vodafone

This year we employed an average of 52005
people with 131 naticnalities as well as over
10423 contractors, Our commitment to all
forms of diversity and inclusion begins at the
top, with clear leadership from the Vodafone
Group Plc Board and is embedded at every
level of our busingss through the “Digital
Vodafone Way” the “Code of Conduct” and our
“Business Principles”,

Our commitment is acknowledged and
supported by curemployees glebally. Inour
2019 annual Global Pecple Survey, 90%

of employees who responded said they felt they
were treated fairly, irrespective of age, gender,
disability, sexual orientation, gender identity,
cultural background or beliefs.

Over the {ast year we have increased our focus
on supperting the LGBT+youth community.
Vodafone commissioned research 1o survey
mere than 3,000 LGBT+young people across 15
countries and multiple industries. The research
found that 58% of respondents are nct open
about their sexual orientation or gender identity
atwork because they worry they will face
discrimination, and cne in three said they went
“back into the closet” when they started their
firstjob. Vodafere has launched a number

of initiatives to help create a culture where
employees can be open about their sexual
orientation and gender identity. These include
LGBT+inclusive messaging on job adverts

and career channels, a global “buddying”
programme for LGBT+ graduates, a learning
programme for Friends of LGBT+where over
1,500 Friends have signed up, arefreshed Code
of Conduct that supports LGBT+ inclusivity,

and atoolkit for managers to help create

an LGBTinclusive workplace.

This year we have also worked to understand
more about the representation and experiences
of our ethnic minarities based in the UK and
have intiated diversity disclosures and & multi-
cuitural network as aresult.

Im addition, we have continued to raise awarenass
about our disabled population. We have created a
digital disABILITY site for all employees, providing
quidelines, videos and tootkits, and conducted a
review of our websites to increase accessibility for
our colleagues.

Doing What'’s Right

We believe that ethical conduct isjust
asimportant as high perfarmance. Our Code
of Conduct cutlines the behaviours we expect
from every single person working for and with
Vodafone and helps to ensure that we protect
Vodafone’s reputation, our people and

our assets.

We want everyone in Vodafone to feel safe
bathin and outside of work. This year Vodafone
Foundation commissioned international
research onworking men and wormen across
nine countries that looked at the imnact

of domestic violence and abuse on people in the
workplace. It found that more than cre in three
had experienced domestic violence and abuse
insome form. 67% said that it affected their
career progression and 16% had to leave waork
because of their situation. As a result, Vodafone
has announced a groundbreaking new

HR policy specifically for victims of domestic
violence and abuse in 23 of its cperating
companies. Employees will have access

to support and spegialist counselling, as well

as up to ten days additional paid "safe leave”.
HR managers will receive specialist training

to equip them to provide support to impacted
employees. In addition, Vodafone Foundation
has announced the international expansion

of Bright Sky, a free app that helps identify

if abuse is taking place and connects victims

of domestic viclence and abuse to advice and
sUpport services.

Recognising performance

We reward people based on their performance,
potential and contribution to our values and
success. We have continued to promote and
improve line management capability on future
focused and develcpmental conversations
between employees and line managers.

To maintain compliance with our fair pay
standards, we benchmark and monitor our pay
practices in every country in which we operate.
This ensures our pay practices, including
retirement and other benefit provisions,

are compliant with all local legislation. free
from discrimination, market competitive and
easily understood.

We also offer competitive retirement and

other benefit provisions. Global short-term
incentive plans are offered to a large percentage
of colieagues, and global long-term incentive
plans are offered to our senior managers.

Our arrangements are subject to company and
individual perforrmance measures.

Creating a safe place to work

We want everyone workingwith Vodafone
to return home safely every day. Despite all
of our efforts, we deeply regretto report two
recordable fatalities during the year.

Strategic Report

In addition a further five fatalities resulting from
two separate road traffic accidentsin Turkey are
currently going threugh legal processes and

we have been unable to review thern within

the year,

Roadtraffic accidents remain a top risk and
priority area of focus for us. This year we have
continued to roll-out the use of telematics

and in-vehicle cameras wherever local privacy
legistation allows. We have developed gamified
mobile-friendly training for our driver population,
enabling them to better anticipate potential
issues on the road.

Additionally, we have strengthened controls
to reducea the risks related to working

in proximity to electricity, specifically
overhead power lines, as we increase our
fibre roll-outs. We also continue to instil a zero
fatalities mind-set culture through employee
and supplier policies, standards, engagement
and training.

improving employee wellbeing remains a key
area of focus and we have continued to embed
the Group Wellbeing Framework with local
markets focusing on one of the specific pillars
that best fits their needs locally.

Increasing employee
engagement

Every year, all our employees are invited

to participate in a global survey which allows
us to measure engagernent levels andidentify
ways to improve how we do things.

This year, 8724 of employees participated in the
Global People Survey, The survey demonstrated
that 85% of employees who responded

were proud to work for Vodafone. The overall
Engagerment Index score —demonstrating
employees’ desire to cortinue working with
Vodafone —increased by one percentage

point this year, to 80%. Out of the respondents,
88% felt that they were treated with respect

at Vodafone, In addition, 85% felt that Vodafone
was a sodially responsible company, while 8224
of respondents would recommend Vodafone
as a place towork to their friends and family.

Managing change

The pace of change in technelogy rmeans that
our industry is always evolving and Vodafone
must continue to respond to this change. As a
result, over the last year there have beena
number of organisational changes in both the
global offices and tocal markets. During a
reorganisation, we engage directly with
employees to discuss implications, aim to help
affected employvees find newjobs and offer
training to improve interview and CV-wiriting
skills. Any recrganisation is carmed-cutin
compliance with local legislation and in
consultation with employee representatives,
warks councils and lecal unions.
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Risk management

Our risks and uncertainties

We operate a global risk framework across all of our local markets and group
entities, This ensures our strategic and operational risks are identified, managed,
assured and reported in a consistent way. It is an evolving framework as we
continually seek to improve and ennance our risk management processes.

Identifying our principal risks

Our process begins with coliating input from alllocalmarketsand Group  The proposed principal risks are then reviewed and agreed by arange
entities on their most significant risks, having regard to their owntocat of stakeholders, including our Executive Committee, Audit and Risk
strategic priorities and external environments. Thisis consolidated Committee and Board.

into a group-wide view and presented to over 40 of aur senior leaders,
who add their own input on strategic, functional and emerging risks.

~ Risk categories
© We have updated the way our risks are categorised. The new approach

This year we added afurther lens to the assessment of our risk aliows Us to consider the risks on a continuurn reflecting the degree
landscape by including the output from modelling severe but ptausible o which we can seek to contrel the risks, which in turnreflects the
scenarios. We modelvarious scenarios for each risk and examples appropriate level of oversight and assurance required to effectively
of these can be found in the principal risks on the following pages. manage these risks.

This activity allowad us to supplement the usual qualitative datawith
some useful quantitative data, providing insight into the potential impact

of the risks,
Principal risks
Categories

Strategic/External

Theinfluence of
stakeholders and industry
players on our business
and cur response to them

Financial

Qur financial status,
standing and
continued growth

Technological

The systemswe use
to power our business and
the data they hold

Operational

QOur ability to achieve our
optimum business model

Risk watchlist

Ernarging or developing fisks withthe
potential to impact in the longer term

Risks Strategy These risks are
L o 5 rmainly external,
— Geo-political risk in supply chain associated with
) e ow operating
— Adverse political and regulatory measures environment and
— Market disruption typically managed
. . through our strateqy
— Disintermediation
— Global economic disruption/adequate liquidit
— Taxchanges or challenges
— Cyber threat and information security
— Technology resilience
— |T transformation
Theserisks are
mainly internal,
— Legalcompliance associated with our
— Digital transformation and simplification processes, people
and systemsand are
— Successfulintegration of new assets and managerment typically managed
of joint ventures through proactive,

S Operations  internal controls

— UK's departure from the EU (Brexit) — EMF health related risks

- Cl‘iméle‘chénge
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Strengthening our framework

Over the course of the year, we have:

— People and skills: worked to develop local risk teams through
a series of community events with soft skills training, best practice
sharing and technical guidance.

— Governance: improved local oversight of risk by briefing our local
market and group entity oversight cornrmittees on a regular basis.

— Coverage: extended our risk framework to provide more detailed
coverage of some of our largest functions, like Technology.
and some specialist areas, such as Partner Markets and M-Pesa.

— Tools and technology: enhanced the use of our global risk tool
by incorporating additional control framewarks and assurance
activities that manage our risks, integrating risk and assurance
into one systemn. This approach was recognised with an award
from Continuity, Insurance and Risk magazine for “Best Use
of Technology in Risk Management”.

- Linking risk to budget: provided intelligence onrisk for the
capital allocation discussions, identifying areas where budget
is required to effectively manage our risks within tolerance.

~ Emerging and longer-term risks: created a watchlist
of emerging threats and developing risks. This aliows us to consider
risks where the threat is longer term and the resulting impact and
potential mitigation may notyet be clear,

Key to principal risks
1 Cyberthreat and information security

Externator internal attack resulting in service
unavailability or data breach

2 Adverse political and regulatory measures
Regulatory measures impacting strategy;
taxchallenges

3 Global economicdisruption/
adequate liquidity
£conomic disruptian or another risk matertalising
impacts our ability to refinance

4 Geo-political riskinsupply chain
Glabal trade wars and security concemns impact
oulF supply chain

5 Digitaltransformation and simplification
Failure to deliver business and
{Ttransformation targets

6 Marketdisruption
New telecom operators entering the market;
pricewarsreduce margins

7 Technologyresilience
Falure of key iT, fixed or mobile assets causing
service disruption

8 Successfutintegrationof newassets
and management of joint ventures
Failure to achieve synergies expected from
integration Of new assets; risk that joint ventures
do not operate effectively

3 Legalcompliance
Non-compliance with laws including privacy,
anti-bribery, competition law, anti-money
laundenng and sanctions

10 Disintermediation Operational

Technology plavers gaining customer relevance
through emerging technology

Technological

Strategic Report

Key changes in the year

Changes to risks:

Allocation of the Group's capital has been split, partly merging
with the existing Global economic disruption/adequate liquidity
risk and also forrming part of the new Successful integration of
new assets and management of joint ventures risk.

EMF health related risk has been moved to our watchlist
as alonger- term potential risk. More detail on thisrisk can be
found in the relevant section on page 51.

Effective data management was removed during the course
of risi reviews In FY19 with the Privacy component being merged

" into the Legat Compliance risk.

Newrisks:

Geo-political risk in supply chain: reiates to global trade wars
and security concerns that could result in restrictions on key

- equipment. This could have significant financial, legal, supply

chain or operational implications.

Successful integration of new assets and management of
joint ventures: relates to faiture to realise the expected benefits
frorn acquisitions (subject to cempletion) and jointly controlled
businesses that could resuit if we are unable to effectively manage
the integration or any governance failures.

. Interconnections between the risks

We continue to consider risks both individually and collectively in order to fully understand

" our risk tandscape. By identifying the correlation between risks, we can ensure that thase

- that have the potential to cause, impact or increase another risk are weighted appropriately.
© This exercise also helps to inform our scenario analysis, particularly the combined scenario

© usedinthe Long Term Viability Statemnent {pages 50 and 51,

Financial

Strategic/
External

: Hey: % Low  # Medium M High & Critical
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- » -
Cyber threat and information security
What is therisk:

An external cyber attack, insicer threat o supplier breach could cause serviceinterruption of the loss of confidential
data. Cyber threats could lead to major customer, financial, reputational and regulatoryimpact across all of our
local markets.

Adverse political and regulatory measures
Whatistherise. S
Operating across many markets and jurisdictions means we deal with a variety of complexpolitical and regulatory

tandscapes. In all of these environments, we can face changes intaxation, poliical intervention and potential
cornpetitive disadvantage. This also includas our participation in spectrum auctions.

Global economic disruption/adequate liquidity

As a muliinational business, we operatein rmany countries and currencies, so changesto global ecenarmic conditions
canirmpact us. Any major econorric disruption tould result in reduced spending power for our customers andimpact
our ability to access capital markets. Arelative strengthening or weakening of the major currenciesin which we transact
couldimpact our profitablity.

Geo-political risk in supply chain
What Is the risk:
We operate and develop complex infrastructureinthe countriesist whichwe are present, Our networks and systems

are dependent on a wide range of suppliersinternationally. ff we were Lnable to exacute cur plans, we, and the industry,
wauld face potential delays to network irmprovernents and incregsed Costs.

8- - - k) - -
Digital transformation and simplification
What is the risk:

We are currentlyimplementing a major transformation plan fo evolve Vodafone into 2 Digital ‘First' cormpany with an 8im
10 deliver world-class custorner experience, increase our speed to rarket and increase operational efficiencies through

automation and Al, Faiture to do this could iead to missed cornmiercial oppor tunities, increased costs and customer
experience issues.

Risk cwrer: JohanWibergh

How we manage it;

* We protect Vedafone and our customers fromcyber

threats by continuing t strengthen global andiocal
secunity controts, a 24x7 cyber defence capability and
customer-focused security.

Risk owners: Joakim Retter/Margherita Della Valle

¢ Howwe manage it:
* We engage with top-level poticy makers and influencers,

addressing issues apenly, with clear arguments to find
mutually accaptable ways forward,

- Risk owner: Margherita Della Vaile '

We maintain access to longand short-ferm capitat

_ markets through diversified sources of funding and

ensure the resilience of our balance sheet through the
{ong-term duration of our debt,

* Risk owner: Joakim Reiter

© Howwe manage it

We are closely mortitoring the pofitical situation

around our key suppliers. We are also engaging with
governments, experts and suppliers to rernain fully
informed so that we can respond accordingly andwe witl

© atways comply with thelatest regulations.
© We are working with our supply chain to ensure contitusty

of supply of core equipment in the event of animpact
from Brexit.

Riskowner:Ahmed Essam

Digitat ‘First' is 2 cormpany-wide fransformation
programme, with direct sponsorship from our Execestive
Comimittee. We have clearly defined objectives and target
KPis for the gverall programme and each functional

- area.coordinated centratly and executed locatly. We are

continuously driving simplification to reduce the
complexity of our products and propositions with clearty

defined obiectives and target KPis.
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Risk movement: Stable

Our target tolerance:

We aim for a secure digital future for our customers.
Security underpins our commitment to protecting cur
customers with reliable connections and keeping their
data safe. We seek to avaid any breaches. ioss of data
or reputational impact from a cyber event.

Risk movernent: Stable

Our target tolerance:

We actively seek to engage with governments, regulators

and tax aLthorities io encourage good working
refationships and to help shape potentiatimpacts
oflegisiative change on the Group.

Risk movement: Inereased

Example scenario:

Scenarios could include attacks onindividual markets,
partsof our network or large-scale intrusions spanning
multiple markets.

Example scenario:
We do not receive the requisite approvals to atlow
us to complete our plarned strategic acquisitions.

Given the acquisition of Liberty Global our debtlevels are expected to increase.

" Qurtarget tolerance:

We take a conservative approach to financial riskswhich
reflects our diverse business. We carefilly manage

our liquidity and access to capital markets to lirmit gur
exposure to unstable econbmic conditions.

Risk movement: New

Ourtargettolerance:

We have a range of supplier relationships and

we manage these closely with our procurement
speciglists. We endeavour to ensure there is sufficient
cheice of appropriate suppliersin an active and

- competitive marketplace.

Risk movement: Stable

Ourtargettolerance:

We airm to be a leading digital company with the right rix
of efficient systerns, relevant skills and digitat expertise
to deliver a world-class custorner experience.

We have made excelient progressin the first 15 months
of implemantation hitting most of our targets, but have
an ambitious agenda ahead int the next 24 months.

Example scenario:
Afinancial crisis impacts on our ability to refinance
or access commercial paper of bond markets.

Example scenario:
Thereis a disruption toour supply chain due
to international trade rulings.

Example scenario:
Fallure to retain customers through a differentiated

experience and to achieve our simplification targets.

Strategic Report

Risk category: Technological

Emerging threats:

Cyber risk s constantly evolving in kne with technological
advances and geo-political developments. We anticipate
threats will continue to evolve in areas such as o1, supply
chan, cloud compiting and the use of rnachine leaming.

Risk category: Strategic/Externat

Emerging threats;

Asconnectivity starts to underpin the functioning

of different industrial sectors, there is arisk of onerous
coverage obligations and regulatory fragmentation
through sector-spedific connectivity rules.

" Inaddition, there is a risk of national fragmentation

inrelationto ermerging technclogy topics such as Al,
which are belng dealt with by a variety of institutions,

Risk category: Financial

Ermerging threats:
Because thisis an externally driven risk, the threat
envirorment is continually changing.

Risk category: Strategic/External

Emerging threats:

Asthe political landscape changes globally, we coutd see
an increase in trade wars betwaen major world powers.

Risk categony: Operational

Emergingthreats:

The digital transformation strategy considers
emerging threats and factors these into the angoing
progiramme managerment,
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Market disruption

What is the risk:
New entrants 1o markers OF COmMpetitors with laan Odels could crestg Fricing pressyra The push efcompetitors
TowWarts unlimitad Ndlescouldiaad p price erosion, which might affect profitability in the ShOrT 10 Medium term,

Technology resilience

What Is the risk;
A technalagy site 1035 colid resutt in BmIOrimpact to.our CUSIOMmers, revenyes anceenutation, This Lovers Mobie angd

andpayments,

Successfyl integration of new assets
and Management of joint ventyreg

What is the risk:

Legat complianc

What isthe risk:
Vadafone myss COmply with a sy tude offocas ang Fternationg] {aws Thase in Clude Jaws relating to; Privacy, anti-
Mosiey | Bundering; Competition; antbridery; ang SCONOMIC sanctigns. Fallure to COMDlY with these lapws could leag
O feputatiana darmage, financial Renaities and/n Suspension of Ourlicencato CDErate,

Disintermediation

What is therisk;

We face increaged Cormpetition from a variety of iew technoiogyplazforms which aim g buitd altermative
Lommunication servicesar different toyen points, which could potentially affert OUr customear reiati‘onships, Wemust
beableto Keep pace with these New devilopmants andcompetitors iry changing markets while TN high levels
of custormer ENgagement and anexcellent Customey experience,

© Risk owner; Akmed Essam

Howwe manage it:

Wemonttor tha compatitor Eviranmentn ag Markets,
andreact SEDIOpriately, We haye Already sean different
elements of this distuptionin Yaly and Spain in the

Past 121 months, Atthough disniption threat remaing
7 S0me markets, i most markets WEATE MOVIng towards
8MOrestable landscape,

Riskcwner:JabaﬂWfbergh

Howwema it

' SfQue recovery tagets ara ser For essential sitas
fed sites ag wellas data certtres, Our resilisnce Programme alsg entends o wider Service Diatforms, e‘nc!udfng wlevision

tolimttheimpact af service oy tages. Agiotal policy
SULPOr IS thega targetswith requisite contrnds s ensura
effective resiiaree

. Wermmimftheﬁfespanofkeyassetsandmaimain .
: back-u;)v\rherenecassaryi ‘

: Rishownars: HannesAmetsreiter/’ Vivek Badrinath

Howwe Manage j:
- Wehave integration spec iafists working an the planning
© Sfallintegration dctivities angfif deals are approved, there

will be tearns g Coordinate ang Conol execution of the

- Muttble projects, activities thatcorstitte the Mult-year ‘
an. . '

ntegration it

- Wehave ghst Sovenance japlaca 0 manage gur ol
, ven:ureserfectiveiy |

- Risk ownar: Rosemary Martin

Hovewe Manage jt;

. Wehawe Sutject matger Xpertsiniegal teams

indocal markets andin group and a robust olicy
Lombliance famework,

We train QLr emidloyeesin DoingWhat

SRight. our Taining

| and AwWaranass Brogramimea, which Sets our efhics)
Culture across the OrQanisaticn and Ensures employees

Nderstand their roga i BNSUring compliance,

Risk awnes: Ahmed Essam

Howwe Manage it:

Weconrinua!g/ Striva o introduce infovative PrOpositicris
andservices whila evoi\dngowcumner SxDenience

© ostrengthen U"lere[aiiorﬁhipmthcurcustomers.

Wea!efuming ambitious TS onthree fongs

o} fmdamentaﬁystrengthen U QUStOmer relationgh ip—-
rdeepenoyr CUSIOMmer efigagernent. (2) radically
Sirrplify our offar portfolio, ang (2 Create moch better
digital experiances GOr0ss the Custarmer tifecyele,
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Risk movement: Decreased
Uncertainty over new competition remains in same markets, known threats in other key markets
have eased over the last 12 months.

Example scenario:
Aloss of market share in a major market due to changing
behaviour from existing competitors,

Ourtargettolerance:

We will evolve our offer and adopt an agile commercial
model to mitigate competitive risks, We will do this
through targeted offers, smart pricing modets and
adifferentated custormner experience.

Risk movernent: Stable

Example scenarie:
The loss of essential assets across ournebworks and
internat [T infrastructure,

Qurtarget tolerance:

Cur eustomer promise is based on reliable availability
of our network, therefore the recovery of key mobile,
fixed and IT services raust be fast and robust.

Risk movernent: New

Example scenario:
Integration of a major new acquisition is delayed and
. benefits cannat be reatised as quickly as planned.

Our target tolerance:

Dur aim istointegrate businesses efficiently and
effectively in order to achieve the best possible return
gninvestmant and realise the expected synergies.

Risk movernent: Stable

- Examnple scenario:

- Potential breaches across some tegal compliance risks
which could lead to reputational damage, investigation
costs and fines.

Qurtarget tolerance:
We seek to comply with all applicable laws and
regulations in all of our markets,

Risk movernent; Decreased
Mavernentto unlimited bundtes means the potential impact of this risk has reduced.

Example scenario:
Emerging technology impacts our market share.

Qurtarget tolerance:
We offer a superior customer experience and continually
improve aur offering through a wide set ofinnovative
products and services, including fixed and mobiie
cantert, IoT andvaice over UTE. We also develop
innovative new products and explore new growth areas
such as 50, 10T, convergence, digital services, data
analytics, Af and security so that we continue to meet our
CUstomers needs.

Strategic Report

Risk category: Strategic/Externat

Emerging threats:
Because thisis an externally driven risk, the threat
erwironment is continuatly changing.

Risk category: Technological

Emerging threats:

Wecouldbeimpacted by anincreasein extrerne weather
eventscaused by climate change which may increase the
tikebihood of a technolagy fallure.

Newassets inherited from acquired businesses may
nat be aligned to our target resilience levels which may
increase the liketinood of 3 technotogy fallure.

Risk category: Operational

Emerging threats:
This s a newrisk so all currently known threats have been
included as part of the principat risk,

Risk category: Operational

Emerging threats:

Changingworkptace dynamics, digital transfarsmation.
assetintegrations and a change in cur emplovee
demographics could degrade our contrel environment
50 we are ypdating our Code of Canduct and various

- policesto mitigatethis,

Risk category: Strategic/External

Emerging threats:

Aswacomplete scquisition activity, we will have increasing
interestsin television and fixed Une access. The profile
of this risk will change 25 thiswilt widen and/or increase

~ therange ofthreats from new tachnology and over the

topproviders.
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Risk watchlist

There are two ways in which we have identified our ernerging fisks
in this report.

First, for our principal risks, we have noted on the previous pages some
ernerging threats regarding these risks. These uncertainties may relate
to future technological, regulatory or political changes.

Secondly, we also face a number of uncertainties where an emerging
threat may potentially impact us in the longer term. In some cases,
there may be insufficient information available to understand the likely
scale, irpact or velocity of the risk, We also might not be able te fully
define a mitigation plan until we have a better understanding of the
threat. We have created a watchlist of these risks which we will review
on aregular basis to monitor any changes to the likely scale,impact
and velocity.

Some examples of these are:

UK's departure from the EU (‘Brexit’)
The Board continues to keep the implications of Brexit for Vodafone’s
operations underreview.

A cross-functional Brexit steering committee continues to operate.
This steering committee has identified the impact of Brexit on the
Group's aperations and produced a comprehensive mitigation plan.
The terms of the UK’s exit from the EU, and the future relationship.
rernain uncertain.

Long-Term Viability Statement (LTVS)

Due to this current uncertainty, Vodafone is prepared for ano deal
scenaric, as this was judged to have the maost potential for disruption.

Although we are a UK headquartered cornpany. a very large majority

of cur customers are in other countries, accounting for mast of our
revenue and cash flow. Each of our national operating companies

is a stand-alone business, incorparated and licensedin the jurisdiction
inwhich it operates, and able to adapt to a wide range of local
developments. As such, our ability to provide services to our customers
in the countries in which we operate, inside or outside the EULis unlikely
to be affected by Brexit. We are nat arnajor international trading
cormpany, and do not use passparting for any of our major services

Or Processes.

Depending on the arrangements agreed between the UK and the EU,
the key issue that could directly impact cur operational performance
is a significant revision te macro ecenormic performance inour major
European markets, including the UK, caused by the unceriainty

of the Brexit process. This would affect the economic climate in which
we operate, and in turnimpact the performance of the operaiing
companies in those markets.

Climate change

Thereis clear evidence that global temperatures are rising rapidly and a
consensus among scientists and policymakers that man-rade greenhouse
gases (GHGS) are having a directimpact on the climate. We supportthe
view that urgent action is needed to address climate change.

The preparation of the LTVS includes an assessment of the Groups long-term prospectsin addition to an assessment of the ability
o meet future commitments and liabilities as they fatl due over the three year review period.

Viability

Headroom s caiculated using cash, cash equivalents and other avallable facilities, at year end

Prospects

Outlook of key trends
defining the industry
and the broader
external environment

Long Range Plan is the three year forecast, approved by the Board on an annual basis,
and used to catculate cash position and avallable headroom for the LTVS

Principalrisks Sensitivity analysis

Severe butplausibie Quantification of the cash
scenarios modelled impactof combined
10 quarify the cashimpact scenarios where multiple

risks materialise across one
or more markets, overthe
threeyear period

\: N’

of anindividual principat risk
materialising over the three
year period

Viability results from cornparing the cashimpact of the severe but plausible

Assessmentof the
Group's current position
and the adegquacy of its
strategy and business
model to ensure the
sustainability of value
creationinthe longtenm

Sensitivity analysis

1o assess the level of decline

inperformance that the

Group could withstand, were

ablack swan event to occur
Assessment of
principat risks that may

l« influence the Group's
long-term prospects

scenarios on the available headroom, considering additionat liquidity options

\!

N

Long-Term Viability Statement
Directors confirm that they have reascnable expectation that the Group will be able to continue
in operation and meet its liabilities as they fall due over the three year period
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Achieving the required reductions in GHG emissions will be particularly
challenging, however, in the context of continuous economic and
population growth,

As a significant user of energy, the telecornmunications and ICT
industries face a growing challenge: every additional device connected
to anetwork and every additional gigabyte of data transmitted or stored
represents a potentialincrease in energy needs.

Clirmate change poses a number of potential risks for
telecommunications operators, from both a physical (e.g. isclated events

Strategic Report

EMF

A cross-functional team, led by a Director and sponsored

by an Executive Committee member meets regularly to identify,

and discuss risk and compliance issues relating to EMF and reported
twice this year to the Board about developments in science, policy and
compliance, We have a network of resources in each market to drive
compliance and to share best practice.

In addition, we work with the industry and the GSMA to identify and
adopt best practice.

Therisk can be broken downinto three areas:

such as increased intensity of storms, heatwaves or higher average
operating temperatures) and regulatory {e.g. new or strengthened

carbon reduction commitments) perspective.

We welcome the develeprnent of the Task Force on Climate-related
Financiat Disclosures (TCFD') recommendations and have updated our
risk management process this year to strengthen our consideration

cof the potential business implicaticns and impacts of climate change.
In addition, we undertook an independent gap analysis of our reporting
against the TCFD recormmendations and are werking to achieve

fult alignment.

— failure to meet our policy requirements or comply with international

guidelines (set by Internationat Commission cn Non-lonizing

For further information on how we are working to reduce our environmental
impact, including performance against our 2025 targets to reduce our
GHG emissions by 50%¢ and to purchase 100% renewable electricity,
see page 38 and the Sustainable Business Report 2019,

Assessment of viability

Vodafone adopts a three year pericd 10 assess
the Group's viability, This time horizonis in line
with our business planning cycle and a pericd
inwhich principal risks (particularly those

of an operational nature, over which we have
miere control) typically develop, inwhat

is a dynamicindustry sector. The three

year period is also in line with long-term
management incentives and the outputs
from the tong range planning process.

The plans and projections prepared

as part of this forecasting cyde include the
Group's cash flows, planned commitments,
required funding and other key financiat
ratios. We assume that debt refinance wilt

be available in all plausible market conditions
and that therewill be no material changes

10 the Group's sucture over the period.

The estimated impact of an individual severe
but plausible scenario for each principal risk
onthe three year plan forms the cornerstong
of our approachtc LTVS.

In addition, we strass tested a combined
scenario taking into account the
interconnections between the risks, shown
onthe diagram on page 45, where the

following risks were modelled as materialising

over the three year period:

— Market disruption
Significant market disruption resultingin foss
of market share across our key markets.

— Integration of assets
Slower realisation of synergies and
higher costs than anticipated to integrate
acquired businesses.

- Cyberthreat and inforrmation security
Cyber security breach caused by ongeing
IT transformation leading to a GEPR fine.

— Gego-political risk in supply chain
Disruption in the supply chain due
1o international trade rulings restricting
access to key suppliers,

— Global econemic disruption/
adequate liquidity
The cormbination of the above within
a short time frame puts pressure on our
liguidity and our ability to refinance.

Assessment of long-term prospects
Each year the Board conducts a strateqy
session, reviewing the internal and external
environment as well as significant threats

and opportunities to the sustainable creation
of shareholder value in the long-term (known
emerging threats related to each principal risk
are described inpages 46 10 49,

As an input to the strategy discussion,

the Board reviews some of the principat risks
that are longer term in nature {nciuding
adverse political and regulatory measures,
market disruption and disintermediation),

Radiation Protection) or locat legislation as it applies to EMF.

— therisk arising from activism cr negative sentiment towards location
orinstallation of radio base stations.

— changes in the radio technology we use or the body cf credible
scientific evidence which may impact either of the two risks above.

~ with the forusonidentifying underlying

- opportunities for the Group and setting the

. future strategy. The output from this session

- Isreflected in the strategic section of the

~ Annual Report (pages 8 and 9, which provides
- aview of the Group's long-term prospects.

- Conclusions

* The Board has assessed the prospects and
- viabitity of the Group in accordance with

- ¢2.2 of the 2016 UK Corporate Governance
- Code. considering: the Group's strategy

- and business model; and the principat risks
© threatening the Group's future performance,
- sobvency, liquidity and reputation.

° The assessment also ensured areview

. ofthereasonableress of actions available

© tomanagernent in response to any risk

- or combination of risks materialising.

- Total cash and facilities available

of €13.6 billion (pages 11410 159

- asof 31 March 2019, along with options

avaitable to reduce cash outgoings over the
period considered, provide the Group with
sufficient positive headroom in all scenarios
tested. Reverse stress testing revenue and
ERITDA over the review period aiso confirmed
that the Group has sufficient positive
headroom available to face uncertainty.

The Board deemed the stress test conductad
of the Group's viability to be adequate and
therefore confirm that they have a reasonable
expectation that the Group will remain

in operation and be able to meet its liabitities
as they fall due up to 31 March 2022.
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Chairman’s governance statement

Committed to strong and

robust corporate governance

to support the creation of

long-term sustainable value

Dear Shareholder,

Welcome to the Corporate Governance Report for the year ended

31 March 2016, which | am pleased to present on behalf of the Board.
This reportincludes insight into how corporate governance underping
and supports our business and the decisions we make. The Board

is cornmitted to the ereation of long-term sustainable value for the
benefit of our shareholders and wider stakeholders, and strong and
robust corporate governance is integral in supporting this.

During 2018 the Board has ensured a successful transition of the

Chief Executive and Chief Financial Cfficer and the implementation

of arefreshed purpose and strategy to address industry headwinds.

We have also recommended the appointment of a new statutory
auditor for the year ending 31 March 2020, Ernst & Young LLP,

following a tender process run by the Audit and Risk Committee,
Further information on this tender process can be foundin the Audit and
Risk Committee report on page 74,

The Board has also spent time considering the changes brought
in by the 2018 UK Cerporate Governance Code (the ‘new Code)
and The Companies (Miscellaneous Reporting) Requlations 2018
{the ‘Regulations) tc ensure Vodafone's compliance.

Purpose and strategy

Following Vittorio Colao stepping down as Chief Executive atthe

end of Septernber 2018 and Nick Read's appointment, Nick brought
arevised strategy to the Board for consideration, The Board were very
supportive of Nick's proposal and the revised strategy, which was
announced in Novermber 2018, has been a significant focal peint for the
Board this year.

As part of the revised strategy, we have also refreshed our purpose
~"We connect for a better future’— and committed to improve one
billion lives and halve cur environmental impact by 2025. Our purpese
is atthe core of our strategy which airns to drive shareholder returns
through a focus on operational excellence and organic growth by:
deepening customer engagement; transforming our operating model;
andimproving asset utilisation.

Further information on our refreshed purpose, revised strategy and
the Group's performance over the last 12 months can be found in the
Overview and Strategic Report sections.

Culture and values

The Board recognises the importance of its role in setting the tone
of Vodafone’s culture and embedding it throughout the Group and
I'am committed t¢ instilling and upholding the culture and values
we expect to see frorn all of our employees.

Our Code of Conduct underpins everything that we do and

isreinforced through the Digital Vodafone Way, which sets out the

type of organisation we want to be. Everyone who waorks for and with
usis required to comply with these. An overview of our Code of Conduct
and the Digital Vodafone Way can be found on pages 42 to 43.

In addition to the Board, the Executive Committee and senior

: management understand how we work is as important aswhat

we achieve, and ensure that the impertance of compliance and integrity
is recogrised at all levels throughout the Group.

The cultural climate in Vodafone is measured through a number

of mechanisms including policy and compliance processes, internal
audit, and formal and informal channels for employees to raise
concernsincluding our employee opinion survey and Speak Up,

our whistieblowing programme. Speak Up is also available to the
contractors and suppliers working with us. During the year the Audit and
Risk Committee has been kept abreast of any material whistleblowing
incidents and detail on action taken when our emnployees do not display
the values and behaviours expected of them,

Governance

This year Vodafone was subject to the 2016 UK Corporate Governance
Code and | am pleased to confirm that Vedafone has applied the
principles and complied with all of the provisions.

: During 2018 the Regulations and the new Code were

published and are the result of the action taken as part of the
UK Government's comimitment to corporate governance reform
in order 1o build trust in business. The Regulations and new Code

. put more emphasis on engagement with stakeholders, diversity,

rermuneration structures and the strengthening of corporate culture.
The Board is supportive of the aim to build trust in business and of the
reguirements under the Regulations and new Code. We have spent
tirme this year considering our compliance and the ways to enhance our
disclosures for our 2020 Annual Report to demonstrate the high levels
of corporate governance maintained within Vodafone. | ook forward

to providing you with further detail on our compliance in our 2020
Corporate Governance Report.

. Board composition

Through the Nominations and Governance Committes, we keep the
campaosition of the Beard under review to ensure it is refreshed to reflect
the skills, experiences and diversity required to remain effective.

Over the last 12 manths there have been a nurnber of changes to the
Beard including the appointrment of Nick Read as Chief Executive

and Margherita Della Valle as Chief Financial Officer following the
assessment of both internal and external candidates for the positions.
The promotion of Nick and Margherita is reflective of our commitrment
1o succession planning for all senior positions within Vodafone and our
commitment to the development of internal talent.

Additionaily, after a thorough search to identify an appropriate Non-
Executive Director with telecommunications experience, we were
pleased to welcome Sanjiv Ahuja ¢ the Board in November 2018,

Sanjiv brings extensive telecommunications experience having warked
invanous telecom companies including Telcordia and Orange Plc and
enhances the knowledge and skills already brought by Board members.
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Last year we asked Samuel Jonah to remain on the Board for a further
12 months which shareholders supported by re-electing him at our
2018 AGM. After ten years on our Board, Samuel will step down

at the conclusion of our AGM on 23 July 2019, twould like to take this
opportunity to thank Samuel for his effective and valuable contributions
to the Board over his tenure and wish him every success for the future.

These changes are in addition to the three Non-Executive Directors
appointed to the Beard since September 2015 who bring financial
expertise, IT and technology experience. The refreshed composition
enables the Board to remain effactive and we are committed to further
strengthening this with additional telecormmunications experience over
the next 12 months,

We are committed to having a Board that is diverse in all respects and
we continue to take into consideration the targets set out in the Parker
and Hampton-Alexander reviews. | am pleased to report that the Board
is currently exceeding its target of having 33%s femmale representation
onthe Board by 2020.

Board effectiveness

This year the Board undertook an external effectiveness review

in accordance with the requirernents under the 2016 UK Corporate
Governance Code. The review was undertaken by Raymaond Binkin
frorm Consiliurm and involved interviews with all of the Board members,
the Group General Counsel and Company Secretary and the Executive
Committee, and observation of our interactions at a Board, Nominations
and Governance Committee and Audit and Risk Committee

meeting. The review concluded that the Board remains effective.
Further information on the process of Consilium’s appeintrment and the
actions arising out of the review can be found on pages 6610 67,

As part of the review undertaken last year, the Board wanted further
focus on developments intechnology and the benefits and risks

that this could pose. This year we received regular training sessions
from our Group Chief Technology Officer and Cyber Security tearm,
culminating in a Board visit to our Cyber Defence Centre. This visit
provided insight inte the investrants Vodafone has made to keep our
employee, custcmer and supplier information secure against external
cyber threats,

Stakeholder engagement

Vodafone's successis dependent on the Board taking decisions for
the benefit of our shareholders and in doing sc having regard to all
of our stakeholders.

The Regulations and the new Code have renewed the emphasis

on stakeholder engagerment and on pages 62 to 64 you wit find further
information on how we have engaged with all of our stakeholders

this year. The Board is committed to understanding the views of all

of Vodafane's stakeholders in order to inform the decisions that we make.

Looking ahead

The Board is committed to maintaining the highest standards

of corporate governance across the Group to support the delivery of our
strategy and the craation of long-term sustainable value, Over the next
12 months we will also be focused on demonstrating our compliance
with the new Code and Regulations.

Al Y )k\}’/-’
s
Z i% ﬁ-’@“"’—/ﬂ
Gerard Kleisterlee
Chairmarn

14 May 2012

Governance

Compliance with the 2016 UK Corporate
Governance Code (the ‘Code’)

Inrespect of the year ended 31 March 2019 Vodafone Group Plc
was subject to the Code (avaitable from www fre org.uk). The Board
is pleased to confirm that Vodafone applied the principles and
complied with all of the pravisions of the Code throughout the year.
Further information on compliance with the Code ¢an be found

as follows:

Leadership
Therole of the Board
Division of responsibitities

The Chairman

Non-Executive Directors

Effectiveness Read more
Compostion ofthe Board o
VAppointhéVntrs;» to tHeNBoeVard -
et
Development | -
omationandsugport
Evaluatiorn -
Re-election
Accountability

Financiat and business reporting

Risk management and internal control

®
@

Audit Committee and auditors

Read more

Remuneration

The level and components of remuneration

Procedure @
Read more @

Dialogue with shareholders

Constructive use of general meetings

Relations with shareholders

Disclosure Guidance and Transparency Rules

We comply with the corporate governance statement requirements
pursuant to the FCAs Disclosure Guidance and Transparency Rules
by virtue of the information included in this “Governance” section
of the Annual Repert together with information contained in the
“Shareholder information” section on pages 214 10 220.
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Board leadership and company purpose

How we are governed

We have a strong and effective governance system throughout
the Group. Responsibility for good governance lies with the Board.

The Board

Responsible for the overall conduct of the Group's business including our long-term success;
setting our purpose; values, standards and strategic objectives; reviewing our performance:

and ensuring a positive dialogue with our stakeholders is maintained,

T

Audit and Risk
Committee

Reviews the integrity,
adequacy and
effectiveness of the
Group's system of internal
control, including the risk
management framework
and related
compliance activities.

/1\

Nominations
and Governance
Committee

Evaluates Board
compaosition and ensures
Roard diversity and
a balance of skills.

Reviews Board and Executive
Committee succession
plans 1o raintain continuity

Chief Chief Financial
Executive Officer
) (—
Remuneration Executive Disclosure
Committee Committee Committee
Sets, reviews and Focuses on strategy Oversees the accuracy
recommends the policy implementation, financial and timeliness
on remuneration of the and competitive of Group disclosures
Chairman, Executives and performance, commercial and approves controls
senicr management team. and technological and procedures in relation
Monitars the devet_opments. suc_cess‘\on tothe qulilc dlsctosgre
. ) planning and organisationat cof financial information,
implementation of the

Remuneration Policy.

development.

of skilled resource.

Oversees matters relating
tocorporate governance.

i Read more

@ @ Read more

Operation of the Board and its Committees

Comprised of the Chairman, Senior independert Director, Non-
Executive Directors, the Chief Executive and the Chief Financial Officer,
the Board s coliectively responsible for the oversight and success

of our business, The Board discharges some of its responsibilities
directly and others through its principal Board Cormmittees and through
rmanagement. The Matters Reserved for the Board and Cormmittes
Terms of Reference were |ast reviewed in March 2019 and are available
on our website vodafone.com.

The Board is responsible for ensuring leadership through effective
oversight and review, it sets the strategic direction and aims to deliver
sustainable stakehclder value gver the longer term, The Board also
oversees the implementation of appropriate risk assessment systems
and processes to identify, manage and mitigate Vodafone’s principal
risks. Itis also responsible for matters relating to finance, audit

and internal control, reputation, listed company managerment.
corporate governance and effective succession planning much

of which is overseen through its principal Committees. Full details

of the Committees responsibilities are detailed within the respective
Committee reports on pages 68 to 86.

The Executive Committee and other management committees
are responsible for implementing strategic objectives and realising
competitive business performance in line with established risk
managerment frameworks, compliance policies, internal control
systerns and reportingrequirements.

Board meetings are structured to allow open discussion. At each
meeting the Directors are made aware of the key discussions and
decisions of the three principal Committees by the respective
Committee Chairs.

@ Read more

T

Risk and Compliance Committee

Assists the Executive Committeain fulfiling its accountabilities
with regard to risk management and policy compliance.

Minutes of Board and Cornmitiee meetings are circulated to all Directors

* after each meeting. Details af the Roard's activities during the vear can

befound onpages 60 and 61.

The Board held seven scheduled meetings during the year and
additional meetings as required. Further information on the attendance
of each Director at Board and Committee meetings can be four

on page 57.

QOur purpose, values and culture

At Vodafone, we connect for a better future and we have committed
to improve one billion lives and halve our environmental impact

by 2025. Thisis underpinned by our strategy to enable the digitai
society, ensure inclusion for all and protect cur planet and the Board
recognises that a healthy corporate culture is fundamental to this.

Vodafone's culture is defined through the Digital Vodafone Way

and the Code of Conduct. Together these set out whiat we expect

fromn our employees and how we expect business to be carried out.

By embedding the Digital Vodafone Way into our processes, we strive
for a culture of speed, simplicity and trust. Qur Code of Conduct and the
Digital Vodafone Way can be found on our website vodafone.com.

Qur leaders have a critical role in setting the tone of our organisation

and championing the behaviours we expect t¢ see. The Executive
Committee led campaigns and engagement throughout the year

to highlight our values and beliefs. Various indicators are used to provide
insight into our culture, including employee engagement, health, safety
and wellbeing measures and diversity indicators. We regularly assess the
state of our culture, through activities such as compliance reviews and
we address behaviour that falls short of our expectations.
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Governance

Division of responsibilities

Board roles and responsibilities

We have a clear division of responsibilities between our Chairman and
Chief Executive, each role s clearly defined and is quite distinct from
one another.

The Board currently comprises the Chairman, two Executive Directors Chief Financial Officer
and nine Non-Executive Directors. Our Non-Executive Directors bring

wide and varied commercial and financial experience to the Board and = Supports the Chief Executive Officer in developing andimplementing

Committees. A summmary of each role can be found below,

Chairman

Leads the Board, sets each meeting agenda and ensures the Board
receives accurate, timely and clear information in order to monitor,
challenge, guide and take sound decisions;

Prornotes a culture of open debate between Executive and Non-
Executive Directors and holds meetings with the Non-Executive
Directors, without the Executive Directors present;

Regularly meets with the Chief Executive and other senior
management to stay informed;

Ensures effective communication with shareholders and
other stakeholders;

Promaotes high standards of corporate governance and ensures
Directors understand the views of the Cornpany’s shareholders
and other key stakeholders so they can consicer them, and the
section 172 Companies Act 2006 factors, in Board discussions
and decision-making;

Promotes and safeguards the interests and reputation of the
Company; and

Represents the Company to customers, suppliers, governments,
shareholders, financial institutions, the media, the community and
the public.

Chief Executive

Provides coherent leadership of the Company, including representing
the Company to custormers, suppliers, governments, shareholders,
financial institutions, employees, the media, the community and the
public and enhances the Group’s reputation;

Leads the Executive Directors and senior managernent
team in running the Group’s business, including chairing the
Executive Committes;

Dé\;felobs and irﬁpLerﬁents Group objeétives and strategy having
regardto shareholders and other stakeholders;

Recornmends remuneration, terms of employment and succession
planning for the senior executive team;

Manages the Group's risk profile and ensures appropriate internal
controls are in place;

Ensures compliance with legal, reguiatory, corporate governance,
social, ethical and environmental requirements and best practice; and

Ensures there are effective processes for engaging with,
communicating with, and listening to, employees and others working
for the Company.

the Group strategy;
— Leads the global finance function and develops key finance talent:

— Ensures effective financial reporting, processes and controls are
inplace;

— Recormmends the annual budget and long-term strategic and
financial plan; and

— Qversees Vodafone's relationships with the investment community.

Senior Independent Director

— Provides & sounding Board for the Chairmnan and acts as a trusted
intermediary for the Directors as required;

— Meets with the Non-Executive Directors {without the Chairman
presentywhen necessary and at least once ayear to appraise the
Chairman’s performance and communicates the results to the
Chairman; and

— Togetherwith the Nominations and Governance Committee
{excluding the Chairran), leads an orderly succession process for
the Chairman.

Non-Executive Directors
— Monitor and challenge the performance of management;
— Assistin development, approval and review of strategy;

— Review Group financial information and provide advice
to management;

— Engage with stakeholders and provide insight as to thair views
includingin relation to employees and the culture of Vodafone; and

— As part of the Norninaticns and Governance Comrmittee,
review the succession plans for the Board and key members
of senior managernent.

Company Secretary

— Ensures compliance with Board procedures and provides support
to the Chairman, to ensure Board effectiveness;

— Assists the Chairman by organising induction and training
programimes and ensuring that all Directors have full and timely
access to all relevant information;

— Ensures the Board has high-quality information, adequate time and
appropriate resources in order to function effectively and efficientty;

- Provides advice and keeps the Board updated on corporate
governance developments; and

— Facilitates the Directors’ induction programmes and assists with
professional development.
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Board of Directors

Experienced, effective
and diverse leadership

Our business i led by our Board of Directors, Biographica) details of
the Directors ang senior management as at 14 May 2019 are 45 follows
(with further Information available at vodafone.comy/| board)

Gerard Kleisterlee o
Chairman —
Independent On appointment

Tepure: g years

Skillsang experience:

Gerard has Extensive EXperience of
senior teadexship of globa| businesses
both in the developed ang emerging
markets, He brings 1o the Group a
deep understanding ofthe Consumer
electrarics, technology ang lifestyle
iNoustries gsined fiom pig career with
Philips Electronics spanning over
30years and CONMINLES g yse this
experience 1o oversee the develepment
o Vodafone's Stateqy and the
effectivenesg ofits operations as
atotal COMMunications company,

Othercurrent appointments:

—~Royal Duten Shelj, deputy chair,
senior independony ditector, chair
Ofthe emuneration Committes
and mernber of the NOMination and
succession Committes

— ASML, chairman ofsuperw‘sory board

Sanjiv Ahuja

Non-Executive Director

Teture: <7 year

Skills and experience:

Sanjiv has broad telecoms Expertise,

having led ma bile, broadbang and

mfrastructyre COMmpanies, sych as

Telcordia formariy Belleore) Orange

Ple ang Tillrnan Glaba, as wel) as

COnsiderable iMternations, experience

from aperatingin Europe, the United

States, Africa and Asia. He is tha

founder ang Chaimman of Tiiman

Global Holdings, which provides

te!eccmmunfcanons and renewapla

energy Project developmem SEIvices,

Hiscamp rehensive krowledge o

the teleromg SECor isvaluaile g

Board discussions.

Cthercurrane appointments;

= Tlman Globa| Holdings (¢
chaiman

—~ JCDecauy Small Celts Limited, diracor

Nick Read
Chief Executive—~
Executive Director

Tenure: < yearas Chief Execttive)

Skills and eXpetiance:

As Chief Executive, Nick Combings
Strang commereia) andoperationa
lead Ership with a O&talled
understanding ofthe LSty and

its Opportunities and challenges,

Prior t becoming Chier Executive in
Qctober 201 8. Nick served asGroup
Chef Financial Officer trom Apri]
204, andt helel 5 Variety of senior rojes

UK. Prior o ]oining\/odafone he hald
Senior global finance Dasitions with
United Business Media Pic arq Federal

Express g Mdwida,

Other current eppointmeﬁts{ o
—Booking Hoidingsinc., rop.
ExeCUtive director

Sir Crispin Davis a y
Non-Executive Director
Tenure; 4 years

Skills ang experience;

Sir Crispin has broad‘rangmg SXperience
353 businesg leader within NtErnaiona|
Contentandg technology Markets

from his roles g chief executive o

RELX Group formerly Reed Elsevien
and the digitat agency, Asgis G roup
ple,and qroup Managing drector of
Guinness pLe {now Diageq ple) te

Board discussians,

Other currgnt 2ppointments:

— Hasbrg, on-asecutive director

—Oxforg University, trustee ang
member of the University boarg

= OVC Capigar Fartners, agviser

~ Rentokil inigial pie, non-
ExeUtive diractor

Margherita Deila Valle

- Valerfe Gooding cae N,
Chief Financial Officer - * Senior Independant Dirertor
Executive Director

Tenure: 5 years

. Skillsand experience:

* Valerie brings a wealth of intertationg

- business ExDerience abtained g1
Experience to the Board, She Was : COmpanies with high levels of Custormer
Deputy Chief Inancial Officer " service inclucing British AlTWays ang ag
from 2015 1o 201 8 GroupF inancal ¢ chiefexecutive of BUPA which, togethir
Controller from 2000145 2015, Chigf j i
Financial Officar of Vodafone's
Eurcpean egionfrom 2007 10 2010ang
Chief Finangial Officer of Vodafone Maly
Trom 2004 to 2007, Margherits Joineq
Omnitel Propes ltatiajn ftalyin 1994
and held varioyg Consumear marketing
POSItions in businass analytics and
CUstoMmer base Management befora
MovIng 1o finance. Omnitel was
acquired by Vodafonein 2000,

. Tenwure; <1 vear
Skills ang experience;
Margherita bri NS considarahie
Corporate finanga and accounting

Other Current appointments:
-~ TUAG, non-execlitive director
~Aviva UK INsurance Ltd, chairman
- ~English National Baller trustee
o —ENB Prodkictians Limiteq, director
~ Rayal Botanics| Gardeng, Hew,
© Quesarss trustag

Qther turrent appofritments:
~None

‘ e
: Dame Clara Furse a
Non-Execuiive Director

© Yenure:4 vears

Michei Demaré »r
Non-Execut/‘ve Director
Tenure: 1 vear

Skills ang experience;
Michel brings exlenshe intermations!

. finance, strategy and Mg A exerience
10 the Boarg, dained during his 18-vear
Career at Dow Chemical, as crey of
Baxter internationg) (Europe) and z
CROand head of global markets of - ExeCUtve officer of the London Stack
ABB Group. He was the non-executive : Exchange Growup ple and Credit Lyoningis
chaitman of S¥hganta ungi the * RouseLtd, Her financiaj broficiency is
COMpaNy was sold 1 ChemChing in highly valied 253 member of the Audrt
2017 andwas the vice chalrmian of Ligs T and Risk Committag, In 2008 shewas
Group AG for 7 Oyears, . @Ppainted Dame Commander of the

Other currant appointrnents: : Qr_der of the Britich Empre,
~ Louis Dreyfus Cornpany Holdings pv Cther current appointments:
MOn-execytive director ~HSBCUK, naN-executive chairman
— MO Business Schaot in Lausanng, vice ~ _ AmadeuszGroup SA,
Chiairman of the SUpervisory baarg non-executiva director
= Departmens of Banking ang Finanece
attheUnr’versfty of Zurich, adviscry
board memper

" Skilis ang experience;

* Dame Clara brings 1o the Board z deap
umderstandmg of ntemnanonal Capital

< Mmarkets, regulation, service Industries
and business transtormation developed

= Trom her preyioys foles as chipf
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Committee Key:

A AuditandRisk Committee

ReneeJames N R.
Non-Executive Director

Tenure: 8 years

Skills and experience:

Renee brings comprehensive
knowledge of the high technology
sector developed from her long career
atIntel Corporation where she was
president. She is currently the chairman
and CEQ of Ampere Computing. Her
extensive experence of international
rmanagernent, technology and the
developrment and implementation of
corporate strategy isan asset to the
Board and the Committees of which
sheis a member.

Other current appointments:

- The Naticnal Security
Telecommunications Advisory
Committee, chairman

- Carlyle Group, operating executive

— Cracle Corporation, non-
executive director

— Citigroup Inc., nen-executive director

N Nominations and Governance Committee

Samuel Jonahkee R
Non-Executive Director
Tenure; 10vears

Skills and experience:

Sarnuel brings experience and
understandingof business operations
Inemerging markets, particularly
Africa. Previously executive president of
AngloGold Ashanti Ltd, he provides an
international, commercial perspective
to Board discussions.

Other current appointments:

— Global Advisory Council of Bank of
Amerita. member

— President of Togo, adviser

—Iron Mineral Beneficiation Services,
non-executive charman

— Jonah Capital (Pty} Limited,
execUtive chairman

— Holtard tformerly Metropolitan)
Insurance Company Limited,
chairman

— The investment Climate Facility.
mernber of trustee board

Board and Committee meeting attendance

Boarg
Gerard Keisterlee 77
VitorioColag'~~ 3/3
NickRead 77
MargheritaDeliaValle?  5/5
San-ji\,rﬁ-\h-uj-aE - 3/3
Sir Crispin Davis®
MichelDemar&® /7
Notes

57

NOrBtions

Audiyana Risk endGovernance  Remuneration
Comeriltee Lommittes £ommitiee
- 5/5 -

4/5 475 -

- - 3/3

Amparo Moraleda 4
Non-Executive Director

Tenure; 1year

Skills and experience:

Arnparo brings strong international
technology experience to the Board
from her previous role as chief executive
officer of the international division

of Iberdola and a career spanning
20years at IBM, where she held a
nurber af positions across a range

of global locations.

Other current appointments:

Governance

R Remuneratior Committee . Sotid background signifies Committee Chair

David Nish @
Non-Executive Director
Tenure: 3 years

SkKills and experience:

David has wide-ranging aperationat

and strateqic experience as a senicr
leader and has a strong understanding
cf financial and capital markets through
his previous directorships which
include chief executive officer and chief

. Tinancial officer of Standard Life pic
: and chief financial officer of Scottish

Power plc.

; Other current appeintments:

- Airbus Group, non-executive director,
charr of the nominations, governance — HSBC Holdings plc, non-
andremuneration committees executive director
— CaixaBank, non-executive — University of Dundee,
director and chair of the honorary professer
~ remuneration committee
© —Solvay, non-executive director
— Royal Academy of Economic and
Financial Services, member
Momnabans
AgdtandRisk and Covernance Ramunesation
Boad Committes Committes Committeg
Dr Mathias Dépfner® /2 - - 1/2
Dame Clara Furse Y4 5/5 - -
Valerie Gooding cee w7 - 5/5 5/5
Renee James VT - $/5 5/5
Samuet Jonah sse 77 - - 5/%
Amparo Meraleda’ 77 4/5 - -
David Nish w7 5/5 - -

The ragimum number of scheduled meetings held durinig the year that each Director coutd attend is shown next 1o the number attended. Addiional meetings were held asrequired.
1 Vittorio Colao stepped down from the Board on 30 September 2018,

=~ AW

Margherta Delia Valie was appointed on 27 July 2018,
Sanjiv Ahuja was appointed on & November 2018,

Sir Crispin Davis was unable 1o attend two Board reetings and one Audit and Risk and Nominations and Governance Committee meeting due to medicat reasons.
Michel Demaréwas appointed to the Remuneration Committee on 27 July 2018.
Or Mathias Dépfner was unable to attend one Board and Remuneration Committee meeting due to a prior business commitment. He stepped down from the Board on 27 July 2018,
Armpare Moraleda was unable %0 attend one Audit and Risk Committes meeting due to a pnor business cormmitment.
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Executive Committee

Delivering our strategy,
driving performance

Chaired by Nick Read, the Executive Committee focuses on managing
Vodafone's business affairs as a whote, which includes delivering

a competitive strategy in fuifilment of our purpose, driving financial
performance and ensuring good succession planning and a diverse

talent pipeline.

Membership

The Committee is comnprised of Nick Read, Chief

Executive, Margherita Della Valle, Chief Financial

Officer ang the senior managers a5 detailed

on these pages. Tenure refers to length of service
inrole.

Biographies for Nk Read, and Margheria Della
Valle can befound on page 56.

Nick Read
Chief Executive

HMargherita Della Valle
Chief Financial Officer

Leanne Wood
Chief Human Resources Officer

Tenure: <1 year

Responsibilities:

Leanne joined Yodafone on 1 April 2019.5he is
responsible for leading Vodafone's people and
organisation strategy whichincludes developing
strong talent and leadership, effective organisations,
strategic capabilities and an engaging culture and work
environment, thereby building strong capabilities in
Vodafone to deliver growth.

Previous rolesinclude:

— Burberry Plc, chief people, strategy and corporate
affairs officer (2015-2019)

— Diageo ple. various roles including groun human
resources director (2000-2015)

Ahmed Essam

Chief Cornmercial Operations and

Strategy Officer

Tenure: <1 year

Responsibilities:

Ahmed is responsible for Vodafone’s global
commercial operations and strategy, aswell as
innovation and trarsformation projects. including the

Company'sdigitat transformation programme and the
Customer eXperience eXcellence global programme.

Pravious roles include:

_ Wodafone Chief Executive Officer —Europe Cluster
(2016-2018)

— Vodafore Egypt, Cnief Executive Officer (2014-2016)

_ Vodafone Group, Group Commiercial Director
2012 2014)

— Vodafone Eqypt, various roles including customer
care andconsumer business unit director
(1599-2012)

JohanWibergh
Group Technology Officer

Tenure: 4 years

Responsibilities:

Johan is responsicle for leading Vodafone's global
technology organisation. His role is integral to
developing Vodafone's convergence strategy

on aglobal scale.

Previous roles include:
— Ericsson, various roles including executive VP
(19962015}

Rosemary Martin
Group General Counsel and
Company Secretary

Tenure: 9 years

Responsibilities:

Rosemary is responsible for managing Vodafone'slegal
risk and for providing tegal, compliance angd company

* secretariat services to the Group.

Previous roiesinctude;

" Practical Law Cornpany, chief executive officer

(2008-2010)

" _ Reuters Group Plc, various governance roles

including group general counsel and company
secretary {1997--2008)

— Rowe & Maw. partner (1990-1957)

Joakim Reiter
Group External Affairs Director
Tenure: 1 year

Responsibilities:

Joakim leads Vodafone's engagement with external
stakeholders (including governments, regulators,
International institutions, the media and industry
commentators) in order to project Vodafone's position
on the contribution of our industry to broader

policy objectives and onissues of importance 1o

our customers and 1o the communities in which we
operate. He s also responsible for security, andfor the
Vodafone Foundation, of which heis a trustee.

Previous roles include:

— United Nations, assistant secretary-general
and United Nations Conference on Trade and
Development, deputy secretary-general (201 52017

— Ministry of Foreign Affairs, Sweden, deputy director-
general (20142015

_Warld Trade Organisation, ambassador (2011-2014)

_ Permanent Representation to the European Union,
minister councillor (2008-2011
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Committee Meetings

Eachyear the Committes conducts astrategy review
10 wdentify key strategic issues facing Vodafone

ta be presented to the Board,

The agreed strategy is then used as a basis for
developing the upcomingbudget and three year
operating ptans.

Dl
Nick Jeffery
Chief Executive Cfficer —Viodafone UK
Tenure: 2 years
Respensibilities:

Nick is responsible for:

— Defining Vodafone's strategy in the UK in accordance
with Group strategy and operating maodels;

— Delivering the strategic vision and executing
commercial plans; and

— Ensuring delivery against KPls.

Previousroles include:

—\odafone Graup Enterprise, Chief Executive Cfficer
(2013-2018)

— Cable & Wireless Waorldwide, Chief Executive Officer
(202-2013)

— Viodafone Glabal Enterprise, Chief Executive Officer
(2006-2012)

— Vodafone Group, Director, Business Marketing
(2004-2006)

Anténio Coimbra
Chief Executive Officer — Vodafone Spain

Tenure: 6 years

Responsibilities:

Anténig isresponsible for:

— Defining Vodafone's strateqy in Spain in accordance
with Group strategy and operating models;

— Delivenng the strategic vision and executing
commercial plans; and

— Ensuring delivery against KPIs.

Previous roles include:

— Vodafone Portugal, Chief Executive Officer (2009—
2012), Executive Committee member (1995-2009),
Marketing and Sales Director (1992-19953)

— Apritel — Telco Assaciation (on behalf of Vodafone
Partugal), president {2005-2007)

—Vodafone Japan, Chief Marketing Officer (2004)

— Olivett! Portugal, marketing manager (1991-1992)

- Siernens Portugal, produce and sales manager
(1988-1991)

The Committee met ten times during the year and
considered the following items:

7?ur§ose and strategy:
—Substantial business developments and projects;

—{hief Executive’s update on the business and the
business emvironment,

—Updates on the Group's financial performance;
~Lommercial and business performance updates;
— Brexit preparation:

- Talent and succession planupdates;

Dr Hannes Ametsreiter
Chief Executive Officer — Vodafone Germany
Tenure: 3 years

Responsibilities:
Hannesis respansible for:
— Defining Vodafone's strategy In Germany in

accorance with Group strategy and operating models;

— Positioning Vodafone Germany as a Gigabit
company. strengthening its role as Germany's
leading TV provider and integrated player;

- Delivering the strategic vision, executing commercial
plans and delivery against KPIs; and

— Shaping Viodafone's leadership role in
digital technologies.

Previous roles include:

— Telekom Austria, group chief executive officer
(2005-2015)

- Al Telekom, chief executive officer (2009

— Mobilkom Austria/Telekom Austria, chief marketing
officer (2001-200G}

i o

Vivek Badrinath
Chief Executive Officer — Rest of the World
and Interim CEQ Vodafore Business

Tenure: 2 years

Responsibilities:

Vivek oversees Vodafone's operations in the Vodacom

Group, India, Australia, Egypt, Ghana, Kenya and New

Zealand and Vodafone's enterpnse business globally.

Thisincludes:

- Defining Vodafone's strategy in these local
markets in accordance with Group strategy and
operating models;

— Delveringthe strateqic vision and executing
commercial plans; and

— Ensuringdelivery against KPlIs.

Previous rolesinclude:
— AccorHotels, deputy chief executive (2014-2016)
- Orange, deputy chief executive (2013-2014}

Governance

dhe

—Updates from the head of each Group function
includingupdates on technology, the regulatory
ervironment and preparaticn for and compliance
withGDPR;

~Updates from the Chief Executive Officers of each
market and region;

—Updates and reports onhealth and safety matters;
and

— Presentations from senior managers, including
from the Group Strategy & Commercial Planning
Director, Group Financial Controller and Group
Mergers & Acquisitions Director.

Aldo Bisio

Chief Executive Officer —Vodafone Italy

Tenure: 3 years

Responsibilities:

Aldo isresponsible for:

— DefiningVedafore's strategy in ltaly in accerdance
with Group strategy and operating modets;

-- Delivering the strategic vision and executing
commercial plans; and

— Ensuring delivery against KPls.

Previous roles include:

— Ariston Therme Group, chief executive officer/
managing director (2008-2013)

— McKinsey & Company, senior partner (2007-2008)

— RCS Quotidiani, managing director (2004-2006)

— McHKinsey & Comipany. partner (1992-2004)

Serpil Timuray
Chief Executive Officer — Europe Cluster

Tenure: <1 year

Responsibilities:

Serpil oversees Vodafore's operations inthe

Netherlands, Portugal, Ireland, Greece, Romania.

Czech Republic, Hungary, Albania, Malta and Turkey.

Thisincludes:

— Defining Vodafone strategy in these local marketsin
accordance with Group strategy and operating medels;

— Delivering the strategic vision and executing
commercial plans; and

— Ensuring delivery against KPis.

Previous roles include:

—Vodafone, Chief Commercial Operations and
Strategy Officer (2016-2018)

— Vodafone, Regional Chief Executive Officer - AMAP
(2013-2018)

— Vadafone Turkey, Chief Executive Officer
(2009-2013)
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Board activities

What the Board did this year

Board activities are structured to develop the Group's strategy and to enable
the Board to support executive management on the delivery of itwithin a
transparent governance framework, The table below sets out the key areas

of focus for the: Board's activities and topics discussed during the year.

Business performance and
strategic developments

Strategy

- Revrewed and approved the refreshed purpOSe and revrsed strategy:r

- Approved the final Steps with respect to the Vodafone idea merger

- Approved the proposed acqursrtron ot LrbertyG oba s assets
in Germany Czech Republic. Hungary and Romania;

— Received updates on Vodafone's competrtrve {andscape; and

- Approved the long- term viability staterment.

Local market focus

- Reviewed the local markets vvith afocus oanermany. Indta.ltaly,
Spain and Rest of the World, and

— Visited the foll owrng local Lmarkets either mdrvrdually or collectively:
Egypt. Germany, Ireland, Italy. Romania, Spain, South Africa
and Turkey.

Business developments

- Discussed 5G spectrum auctrons

- Monrtored the EMF report;

— Reviewed the quarterly reports on market trends; and

— Revrewed and monrtored the busrness development prorects
in the pipelina.

Financial

Group budget

— Approved the 2019/2020 budget and

— Monitored performance against the approved budget ofthe
Company and each of Vodafone's businesses.

Approval ofthe financial statements

- Approved the 208 Annual Report and Accounts and determlned
they were fair, balanced and understandable and

- Approved the 201872018 half- —year results.
Dividends

— Recommended final dividend for 2017/2018; and
— Approved the 201872012 interim dividend.

Governance,
risk and regulatory

Group prinmpal risks

- Revrewed and approved the annuat rrsk management report ) '
and approved the risk tolerance and risk management plans; |

VFteviewed and approved the annual compliance and risk reparts,
including the assessment system of internal control;

Reviewed and monitored the material lrtrgatron report and

‘Received brreﬂngs on cybersecurrty technology and risk of global
economic disruption.

Slavery and Human Trafficking Statement

— Reviewed and approved the Group's Slavery and Human Trafficking

Staterment, for publication on the Company's website.
Corporate governance

Reviewed and approved the Notice of AGM and rorporate '
governance disclosures;

— Considered the key provisions of the new UK Corparate Governance
Codeand the appUcatron ofitto the Cornpany

- Revrewed and approved the Matters Reserved forthe Boardand each
of the Committees’ terms of reference;

. Drscusaed the fi ndrngs of the externally fadlrtated Board evaluatron
and agreed actions for the followmg year;and

— Chairman and Non-Executive Drrectors rnetwrt'noutthe Executrve
Directors present.

General Data Protection Regulahon

- Recerved training on the Hey provisions of the General
Data Protection Regulaticn and received regular updates
on the Group’s compliance.

Political /Regulatory
— Monitored the political and regulatory trends and developments
and their Implications for the business.

Commlttee oversrght

- Recerved regutar reports of the proceedings of the Audit and Rrsk
Cornmittee, Remuneration Committee and the Nominations and
Governance Committee.
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People and culture

Diversity and succession planning

— Reviewed and approved the Board Diversity Policy:

— Discussed talent, diversity and succession planning; and

— Reviewed the results of the annual employee opinion survey.
Health and Safety

— Reviewed updates regarding health and safety within the Group.
Approval of the recommendations of the

Nominations and Governance Committee

— Approved the appointrments of Nick Read, Margherita Della Valle
and Sanjiv Ahuja.

Shareholders

Shareholder value
- Reviewed a report on sharehaolder return;

— Reviewed feedback following the investor roadshows and other
institutional sharcholder meetings; and

— Received updates from the investor Relations Director
onthe current climate.

Further information on stakeholder engagerment can be found
on pages 62 to 64.

Governance

The Board’s visit to South Africa

The Board's strategy déy isa Vsigrrﬁﬂcantréverﬂtr withinthe annual
calendar and each year it takes place in one of Vodafone's key
locations. This year it was held in Johannesburg, South Africa,

Holding the strategy day off-site not only enables the Board

the time to focus on Vodafene’s strategy, it also facilitates the
Board's engagemnent with employees and the community
inthe local market. The visit helps the Board to gain a deeper
understanding of the operations and culture of the local market,

Strateqy day

The arnual strategy day provides the Board the opportunity to cormne
together 1o discuss in detail Vodafone's strategy and implementation
plans. This year Nick Read setout his vision for a revised strategy
which Board memnbers and Executive Committee members discussed
insmall groups before corning back together to have awider
discussion. The resutt of this session was our revised strategy which
aims to drive shareholder retums through a focus on operational
excellence and organic growth by: deepening customer engagerment;
transforming our operatingmodel and improving asset utitisation.

Vodacom's business

During the Board's visit to South Africa, Vodacom's senior
management showcased Vodacom World, an interactive exhibition
of Vodacom's business areas. The Board, in smalt groups, received
presentations on retail and digital services, financial services,

tol and big data. These sessians gave the Board & chance to interact
with Vodacom's senior management, asking questions as they
moved through the exhibition to gain a greater understanding

of the oppartunities available to Vodacom in each area.

Community engagement

inorder to understand the work being undertaken with the local
community, Board membersvisited the Lemeoshanang Teacher
Developrment Centre which fs situated in Atteridgeville, "Oustaat”

and supported by the Vodacom Foundation. The training centre
offersICT training for teachers, including curriculurn implernentation,
Thisis a nationwide teacher development initiative toimprove

the quatity of instruction at all levets with a particular emphasis
onmathematics and ICT literacy. Their primary objective is to improve
the youth T skills in various regions of South Africa. The Directors also
received a briefing about other projects supperted by the Foundation
including New Beginningz, a Gender Based Viclence Command
Centre and Children's Horne, which supports children affected

by HMAAIds including abandaned babies.

Stakeholder engagermnent

At the end of the Board's visit. a gala dinner was held which the
Directors, Executive Comimittee, senior managerent from VYedacom
and a selection of stakeholders including key suppliers, customers
and govem ment officials attended. This provided aninformal
opportunity for the Board to interact with stakeholders in the focat
market directiy.
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r suppliers

QOur businessis helped by more than 10,800 supptiers who partner
with us, ranging from start-ups and small businesses to large
rmuttinational companies. Cur annual expenditure acress this diverse
supply chain is £22 billion for FY19, providing us with equipment and

software to run our networks, products and senvices to connect fo our

network and other services to serve our custormners and colieagues.

We actively engage our suppliers to comply with our requirements
given they can have a social, environmentat and ethical impact.

Our local communities
and non-governmental
organisations (NGOs)

We believe that the long-term success of cur business is closely tied
to the success of the communities in which we operate.

Through cur products and services, we interact with {ocal
communities on a daily basis. Whether in communities in some
of Europe’slargest cities or remote villages in Africa, we seel

to be aforce for good wherever we operate.

We atso actively engage and work with many different NGOs around
the world, on a variety of topics that range from conflict minerals

to digitat human rights. This engagement is essential to help

us understand broader societal concerns and perspectives.

Governance

How we engaged with our suppliers during the year

— We recognise we canmake a difference working with
our suppliers and regularly hold events and conferences
on key issues. We held safety forums in different countries
every quarter and an LGBT+ event called “Partners in Pride”
to encourage adoption of UN Global LGBT+ standards.

— Over 3,500 suppliers have enrolled to access supply chain
financing facilities and free e-invoicing tools we have made
available. Our suppliers have the opportunity to take up early
invoice payrments on a completely voluntary basis, where
payment can be taken in advance of agreed terms at much
lower rates than they are likely to receive under traditional
factoring or borrowing arrangements.

— InApril 2019, we hosted a premier technology event, the Arch
Summit, in Luxernbourg. This event encourages our suppliers
to explore the latest technologies, network with peers,
engage with business leaders and, for ambitious start-ups,
an opportunity to secure investment. Visit archsummitiu for
further details of the event.

— We recognise that small, innovative technology start-ups
are particularly sensitive to cash flow and to support them
we introduced an “Inncvation Fast Lane” scheme, which has
simplified contracting and enables lower payment terms,
capped at a maximum of 21 days from date of receipt of invoice.

@ Read more about howwe werk with our suppliers
on sociat, environmentat and ethical impact on page 39

How we engaged with our local communities during
the year

— Throughits “Connecting for Good™ programme, the Vodafone
Foundation supports local community projects around the
world, often run in partnership with charitable arganisations and
local NGOs.

— Vodafone is a Board member of the multi-stakeholder Global
Network Initiative which brings together ICT companies,
civil society groups, academics and investors with a shared
commitment to promote and advance freedom of expression
and privacy worldwide. Read more on page 40.

— We work to understand and address any public concerns
about the location of our base stations. With the develocprment
of 5G technology and in preparation for cormmercial launches,
we have worked across industry to ensure that our technology
continues to be compliant with national regulations and
international guidelines.

Read more sbout ouriocel communities and
NGCOs at vodafone.com/sbreporting
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We engage on an ongoing basis with our reguiators, government
stareholders and political representatives.

Tris includes responding to poticy consultatiens and formal
information requests: attending, speaking at and hosting events,
taking part in industry meetings: and engaging in one-to-one
reetings with ministers, elected representatives, poticy officials
and regulators.

We also engage with industry bodies and trade associations.

urhaolders

We maintain an active dialogue with our shareholders throughout the
vear through a planned programme of investor relations activities.
This ensures the views of our investors are taken inte accountwhen
Board decisions are taken. In addition to the direct engagement
undertaken, the Roard is provided with regular updates of investor
relations activities.

We respond to daily queries from shareholders and analysts through
ourinvestor relations tearm and have a section of our website which
is dedicated to sharehoiders and analysts: vodafone.com/investor
which includes all of our financial results presentations.

Ot registrars, Computershare and Deutsche Bank (as custedians
of our ADR programme} alsa have a team of people to answer
sharehotder and ADR Holder queries in relation to technical
aspects of their holdings such as dividend payrments and
sharehoiding balances.

Regulators and governments

How we engaged with regulators and governments
during the year

- Our engagehent has been focused on building
an understanding of the telecemns and digital market, andits
contribution to the economy and society.

— We have sought to influence the shape of the reguiatory,
legislative and public policy environmentin a way that reflects
the needs of our custorners. This has included making the case
for an erwironment that facilitates investrment in technology,
such as a 5G. full fibre and 16T, and promoting cormpetition.

— We have also engaged on issues such as the allocation
of spectrurn and the protection of consumers. In addition,
our engagernent has involved identifying and putting
forward areas of potential partnership between businesses,
governments, regulators and others o tackle public policy
issues, such as extending geographiic coverage and connecting
the disconnected in saciety.

: e Read more sbout how we mitigate political
and regulatory risk on page 46

How we engaged with our shareholders during the year
Institutional shareholder meetings

— We held meetings with major institutional shareholders,
individual sharehalder groups and financial analysts
throughout the year in various geographic locations 10 discuss
the business pei fonnance and strategy. These were attended
by the appropriate mix of Directors and senior management,
including our Chairman, Senior Independent Director, Chief
Execulive, Chief Financiat Officer, Exccutive Committee
members, senior leaders and the Investor Relations team.
Institutional shareholders also metwith the Chairman
1o discuss matters of governance.

— In addition, webcasts and conference”catlswere held in respect
of aur quarterly results, with the Chief Executive and Chief
Financial Officer hosting briefing sessions for our half-year and
full-year results respectively.

Retall shareholders 77777 7

— We continue to communicate with our retail shareholders
through our dividend communications and our website.

— During 2018 we undertook a programme to reunite our
shareholderswith their unclaimed payments. By 31 March
2019 we had returned £2.87 million.

AGM

— The AGMis animportant eventin our annual programme
of engagement activities. The AGMis attended by our Board
and Executive Committee members andis open to all our
shareholders to attend. A surnmary presentation of financial
results is given before the Chairman deals with the formal
business of the meeting. All shareholders present can ask
questions of the Board during the meting, Custorner Services
and Investor Relations representatives are also available before
and after the meeting to answer any additional questions
shareholders may have.

— Atthe 2018AGM, allofthe résotutbné thto shareﬁolders )

to vote on a poll passed with percentages ranging from G247%%
t09951%.
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Induction, development and evaluation

Board induction
and development

Governance

We are committed to ensuring that our Directors have a full understanding
of all aspects of our business so they can be effective in their roles, through

their induction and cngoing training.

Board induction

We have a comprehensive induction prograrmme in place for our newly
appointed Directors. Each new Director is provided with a tailored
induction programme to suit their individual needs. This involves
meetings with other members of the Board, Executive Cormmittee
members and senior managerment, it also covers technical briefings and
site visits. During the induction, each Director is encouraged to identify
areas which they would like additional information on, or further
meetings, which are then arranged by the Company Secretary.

On completion of the iInduction programme, all new Directors have
sufficient knowledge and understanding of the business to enable
thern to effectively contribute to strategic discussions and oversight

of the Group.

On joining the Board, Sanjiv Ahuja was provided with aninduction
programme which has been designed to ensure he gains & full
understanding of the Group, including our business, culture and values,
strategy, governance and financial position.

Board training and development

To assist the Beard in undertaking its responsibilities, ongoing training

is provided for all Directors and training needs are assessed as part of the
Board evaluation procedure. The Board programme includes requilar
preseritations frorm managerment, site visits and informal meetings,

to build their understanding of the business and sector. This year the
Lireciorsieeeved training on the following:

Local markets

The annual strategy day is a significant event within the annual calendar.

This year the Board held its strategy day in Johannesburg, South
Africa. There they interacted with senior management and were given
aninteractive overview of Vodacorm's business. Further information
on the Board's visit to South Africa can be found on page 61.

Directers are alse given the opportunity to visit other local markets
individually. During the year, site visits were made by Board members
to the following local markets: Egypt, Germany, Ireland, Itaty, Rormania,
Spain, South Africa and Turkey, These visits help to improve the
breadth and depth of their knowledge of Vodafone and engagement
on anindividual level with senior management and employeesinthe
respective markets.

Local market focus sessions were also held during Board meetings
covering the German, Indian, ltaiian, Spanish and Rest of the
World markets.

Operating environment

Board reetings also included sessions on Vodafone's competitive
landscape and political and regulatory trends and developments
and theirimplicaticns for Vodafone in addition to the requtar updates
provided on business development.

Legal and governance updates

The Group General Counsel and Company Secretary provided updates

on current legal and governance issues. These included updates on the
General Data Protection Regulation, the Regulations and the new Code.

All Directors have access to the advice and services of the Group
General Counsel and Company Secretary. Directors may take
independent legal and/or financial advice at the Company’s expense
when itis judged necessary In order to discharge their responsibilities
effectively. No such independent advice was soughtin the 2019
financial year.

Training opportunity: Cyber security and technology

The 2018 Beard evaluation highiighted the Board's desire for further
focus on developments in technology and the benefits and risks that
these could pose.

As one of Vodafone's top ten principat risks, cyber threat and
information security is a key area of focus. Vodafone aims for
asecure digital future for our customers, Security underpings our
commitment to protecting our customers with reliable connections
and keeping their data safe.

This year, the Board visited Vodafone's Cyber Defence Centre and
received training on cyber security from the Head of Global Cyber
Defence. The fraining provided an insight into the changes taking
placein the cyber security landscepe, externat and internal cyber
threats and Vodafone's key activities te managing cyber security
risks. Regular briefings were alsc provided on cyber security
througheut the year.

in addition to cyber security, the Board also received reguiar
briefings on emerging technelogy, including 5G cennectivity and
governance of technolegy. The Board received a technical briefing
from the Group Chief Technology Officer, ahead of the launch of 5G
in 19 trial sites in March 2019,

@ @ See pages 441051 for further
details of Vodafone's principal risks
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Continually monitoring and
improving our performance

The Board recognises that it needs to continually monitor and improve its
performance, Thisis achieved through the annual performance evaluation,
fullinduction of new Board members and ongoing Board development.
The conclusions of this year's review have been positive and confimed that

the Board remains effective.

Process undertaken for our external evaluation

In accordance with the 2016 UK Corporate Governance Code and our
three year cycle, the 2019 Board evaluation was externally facilitated.
Below s an overview of the how the evaluation was conducted.

‘Step )
1

Appointment

The Group General Counsel and Company Secretary
provided a list of external board evaiuation providers f0 the
Board. Following discussion, Rayrnond Dinkin of Consilium
was selected to undertake the Board's external evaluation
inrespect of financial year 2013 Consiliurm has no other
connection with Vodafone.

Step ,
s” Evaluation process
The objectives of the review were tc provide an independent
assessment of Vodafone Group's Board effectiveness and
governance, including the effectiveness of its Committees.

Mr Dinkin reviewed the prior 12 months Board and

Committee agenda, minutes, Board packs, strategy papers

and analysts reports. All Directors, the Group General Coursel
and Company Secretary, Group HR Director and Group Chief
Technology Officer completed a questionnaire andwere
interviewed by Mr Dinkin, who also consutted the Group
Investor Relations Director and the Executive Committee.

In addition, Mr Dinkin attended a Board Meeting,
aNorninations and Governance Committee and part
of an Audit and Risk Cornmittee meeting to observe the
interactions between Directors and also with Executive
Committee members and senior management.
SEp Evaluationfindings
Following completion of the report outlining the findings
of the review, it was drculated to the Board forits
consideration. Mr Dinkin provided feedback to the Chairman
and Senior Independent Director and facilitated a discussion
of the reportwith the Board in March 2019 in order to agree
the priority actions for the financial year 2020 which can
be found on these pages. The Senior Independent Director
also met with the Non-Executive Directors to review the
Chairman's performance.

Board expertise

Progress against 2018 actions

It was identified that the Board would benefit frorn maore updates
inrespect of Vodafone Business as it was evolving and this was built
into the annual calendar.

See page 6010 &1 for detaits on the Board's
activitiesduring the year

()

Board composition

Progress against 2018 actions

Foliowing a thorough search to identify an appropriate Non-Exgcutive
Director with telecommunications experience, Sanjiv Ahuja was
appointed to the Board in November 2018. Sanjiv brings extensive
telarnmmunications experience having worked in various telecorn.
companies including Telcordia and Orange Plc. v

510

See page 9 for detailsof Senjivs
appointment process

Board training and development

Progress against 2018 actions

twas acknowledged that the Boardwauld benefit from ongoing
training, particularly on developrmentsin technology. Accordingly, this
year the Board received regular training sessions frorn the Group Chief
Technology Officer and Cyber Security team, cutminating in @ Board
visit to Viodafone's Cyber Defence Centre.

®

See page65 fordetails of the Boardsvisitio
the Cyber Defence Centre

Strategy

Progress against 2018 actions

I order to balance focus on organic growth and portfolio
rmanagernent, the Board agenda hasbeen carefully managedwith the
Chairman and Chief Executive to allocate appropriate time.

See pages 601061 for details of the Board's
activities during the year

IO
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Our three year Board evaluation cycle

Internal evaluation;
with the assistance of Lintstock Limited,
aLlondon-based firm, which has no other
connection with Vodafena,

This year's findings

Consideration should be given to further engagement between Non-
Executive Directors and the business including more individual visits
to local markets and interactions with senior management.

This year's findings

Foeus should continue to be placed on broadening the perspective
of the Board and ensuring continuity of knowtedge during Board
changes. The Board remains intent on ensuring its compesition

has the diversity and skills required to be effective.

This year's findings

To ensure that the Boardis keptinformed and up to date with the latest
developmentsimpacting Vodsfone's operating emvironment, the Board

rmay benefit from more engagement with other technology companies.

External speakers at Board meetings on topics such as developments
in regulation and technotogy may also be beneficiat,

This year's findings

Jo ensure continued focus on execution of the Company's strategy,
mare time should be found on the Board's agenda to review progress
on detivery of the strategy.

External evaluation:
faciitated by Raymond Dinkin of Consitium
which has no other connection with Vodafone.
Further information can be found below.

Governance

Internal evaluation:
further details will be provided
innextyearsreport.

Action for 2020

Opportunities for more Non-Executive Director local market visits are
being developed. After each visit Directors will give feedback to the
Chief Executive. Going forward more senior managers will present

at Board meetings to enable direct engagement with the Board.

Action for 2020

The Board wilt continue to use opportunities in its natural lifecycle

10 address identified skilis gaps to ensure that the Board's composition
is aligned with the Company's strategic goals, including to further
strengthen the tetecommunications experience on the Board.

Action for2020

Arrangements are being made for speakers from other technology
companies o meet with the Board. Efforts are being mace 1o ensure
Directors are provided with timely and informative material

on developments impacting Vodafone's operating environment
duringthe year.

Action for 2020

When deciding the agenda for Board meetings during the yesr,

the Chairman and Chief Executive together with the Group General
Counsel and Comnpany Secretary will ensure that sufficient time

is allocated to iterns relating to the execution of the strategy to aliow
time for deeper discussion.
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Nominations and Governance Committee

The Neminations and Governance Committee
(the Committee’) continues its work of evaluating
the composition of the Board and ensuring that our
governance is effective.

Chairman

Gerard Kleisterlee
Cha

Key objective:

To make sure the Board comprises individuals with the necessary
skills, knowledge and experience to ensure that it is effective

in discharging its responsibilities and to have oversight of all
matters relating to corperate governance.

Responsibilities:

— Assessing the compasition, structure and size of the
Board and its Commiltees and making recommendations
on appointments to the Board.

— Succession planning for the Beard and Executive Cormmittee;

— Overseeing the performance evaluation of the Board,
its Comnrnittees and individuat Directors; and

— Monitoring developments in all matters relating 1o corporate
governance, bringing any issues to the attention of the Board.

The Committee is composed solely of independent
Non-Executive Directors. The Comnmittee had five scheduled
rmeetings and ocne additional meeting during the year,

and attendance by members at Committee meetings can
be seen on page 57. Cormmittee meetings were attended

by Committee members, with other individuals and

external advisers invited to attend all or part of the meetings
as appropriate,

FY19 highlights:

— Overseeing the appeintment of the new Chief Executive and
Chief Financial Officer;

— Appointment of Sanjiv Ahuja as a Non-Executive Director;

— Planning the succession of the Chief Hurman Resources
Officer; and

— Responding to the 2018 UK Corperate Gavernance Code
consultation and assessing how the new Code will impact
tne Company and the role of the Committee.

The Cornmittee’s key areas of focus for the next financial year are
as follows:

FY20key areasoffocus: - 7 _
— Board and Executive Committee succession planningin order

to maintain the necessary batance of skills, knowledge and
experience to remain effective; and

— Continuing to moniter compliance with the new Code
and Regulations.

The terms of reference of the Committee, which were reviewed
andupdated in March 2019, are available on the Vodafone
website at vodafone.com/governance.

- Dear Shareholder,

On behalf of the Board, | am pleased to present the Nominations and

_ Governance Committee report for the year ended 31 March 2019,
This year, the mairi focus of the Committee has been Board cormnposition,

succession planning and corporate governance matters. As | mentioned
in my Chairman’s letter on page 52, at the end of September 2018

we said farewell to Vittorio Colag and, on behalf of the Beard, ! would
like to record our gratitude to Vittorie for an cutstanding tenure and

to express our confidence in Nick Read and Margherita Della Valle in the
creation of and moving forward with the Company's refreshed strateqy.
Additionally, Sarnuel Jonah wilt be standing down from the Beard
following the 2019 AGM after ten vears of service and on behalf of the
Board, | would also like to thank Samuel for his valuable contribution

1o Board discussions.

The Cormmittee is also delighted to welcome Sanjiv Ahuja to the Board
who was appointed as a new Non-Executive Director in November
2018. Sanjiv brings extensive telecoms experience, having led mobile,

~ broadband and infrastructure companies, as well as considerable
" international experience from operatingin Eurcpe, the US, Africa and

Asia, Aninsight into the Committee’s appointment process for Sanjiv can
be found on page 69.

To find the most suitable candidates for the Board, the Committee
considers the skitls, experience and attributes required to create

a diverse Board which is capable of driving the Company forward
successfully in fulfiment of its purpose and strategic goals.

The Committee also ensures that initiatives are in place to develop

~ thetalent pipeline. As Chairman of the Committee, | take an active

role in overseeing the progress made towards improving diversity

in appointments to the Board and Executive Committee in away that
is consistent with the long-term strategy of the Group. The Cornmittee
will continue to monitor the balance of the Board to ensure that broad
expertise is available from the existing members, and will recornmend

_ further appeintments as and when appropriate.

Lastly, following the publication of the new Code and Requlations
in 2018, the Committee reviewed the impact of the changes
on the Company.

Changes to the Board and Committees
During the year to the date of this report, the following changes were
made to the Board:

Following the 2018 AGM:

" — Margherita was apbolntéd as a Director and Chief Financial Ofﬁcer;

— Nick'srole changed to Chief Executive Officer-Designate before
he became Chief Executive in October 2018;

— M[chél Deméré became-;a m-e.mbé-r df‘oﬁr-Rérhun'erétion (-Z.orﬁ-m'\ttee;-
and

— Dr Mathias Dépfner stepped down from the Board after more than
three years of service.

On 30 September 2018 Vittorio resigned as the Chief Executive and

as a Director of the Company and was succeeded by Nick.

Additionally, as announced on 27 March 2019, at our AGM
on 23 July 2019

— Samuel Jonah will not seek re-election after ten years of service;

— Dame Clara Furse will becorne amember of the Remuneration
Committee and step down from the Audit and Risk Cornmittee; and

— Sanjiv Ahuja and Michel Demnaré will become members of the Audiit
and Risk Committee,
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Assessment of the independence of the

Non-Executive Directors

All Non-Executive Directors have submitted thermnselves for re-election
at the 2019 AGM, with the excepticn of Samuel Jonah who is standing
down at the AGM. Sanjiv will be subject to election for the first time

in accardance with our Articles of Association.

The Committee reviewed the independence of all the Non-Executive
Directors. All are considered independent in accordance with

UK requirermnents and they continue to make effective contributions
and effectively challenge management. During the course of the
financial year, Samuel Jonah's tenure exceeded nine years, however
the Committee was confident that he was able to demenstrate
independent judgement in Beard discussions during this period.

The Executive Directors’ service contracts and Non-Executive Directors
appointment [etters are available for inspection at our registered office
and will be avaitable at the 2019 AGM.

Management of Conflicts of Interest
The Committee and the Board are satisfied that the external
commitments of the Non-Executive Directors and of me, your

of the Company, and that each Non-Executive Directoris able
to dedicate sufficient time to the Company’s affairs.

Cirectors have a duty under the Companies Act 2006 to avoid
asituaticnin which they have or may have a direct orindirectinterest
that conflicts or might conflict with the interests of the Company.
This dutyis in addition to the existing duty owed to the Cormpany

to disclose to the Board any interestin a transaction or arrangement
under consideration by the Company.

Qur Directors must: report any changes to their commitments

to the Board; immediately notify the Company of actual or potential
conflicts or a change in circurnstances relating to an existing
authorisation; and complete an annual conflicts questionnaire,

Any conflicts or potential conflicts identified are considered and,

as appropriate, authorised by the Board in accordance with the
Company's Articles of Association. Aregister of autherised cenflicts
is also reviewed periodically.

During the financial year, no actual conflicts were identified and one
new potential conflict wasidentified and duly authorised by the Board.
The Committee is comfortable that it has measures in place to manage
and mitigate this potential conflict.

Board evaluation

In accordance with the 2016 UK Corporate Governance Code (the 2016
Code), Vodafone conducts an annual evaluation of Board and Board
Cornmittee performance, which is facilitated by anindependent third
party at least once every three years. This year the performance of the
Board and Committees was assessed by Raymond Dinkin from Censilium.
The Cornrmittee oversaw the evatliation process and was involved

in the selection of the external provider for the review, Further details

of the review, the process followed to appoint Consilium and the actions
to be taken over the next 12 months as a result of the review can be found
on pages 66 and 67. The Comimittee is pleased to report that the
performance evaluation concluded that the Committee operatedwell.

Succession planning

The Committee monitors the length of tenure and the skills and
experience of the Non-Executive Directors to assist in succession
planning. Details of the length of tenure of each of the Directors
can be found on pages 56 and 57 and a summary of the skills and
experience of the Non-Executive Directors can be found opposite.
The Committee is confident that the Beard has the necessary mix
of skills and experience to contribute to the Company’s strategic
objectives but aims to further strengthen the telecormmunications
experience on the Board during the next financial year.

Governance

Experience and skills
Non-Executive Directors
ooy 202 " Q
T 2998 neem” 82222
Ermerging markets }Ci coo ;glgiﬁ;igryn 0og

Further to the publication of the new Code and the requirement that the
chair should not remain in post beyond nine years from the date of their

- firstappaintment to the Board, a subset of the Committee led by our Senior

independent Director, Valerie Gooding, and excluding me, your Chairman,
has instructed an external executive search consultancy MwiM Consulting
to assist in the search for my successor. MWM Consulting has no other
connectionwith Vodafone and is an accredited firm under the Enhanced

- Code of Conduct for Executive Search Firms. No decision has currently
. heentaken as to when | may step down from the Board and sharehelders

Chairman, do not conflict with our duties and commitments as Directors - willbe keptinformed as requirec.

- In addition to the succession planning for Board roles, the Comimittee
. received several presentations during the year relating to the succession

planning for the Executive Committee. The Group HR Director informed the

~ Comimittee of his intention to leave the Company after ten years of service

and asuccessor, Leanne Wood, was identified, Potential successors
have beenidentified for other top senior management positions and the
Committee will continue to review succession planning and maonitor

- the progress and success of the development plans which have been
- established for relevant employees.

Appointment process

When considering the recruttment of new members of the Board,
the Cornmittee adopts a formal and transparent procadure with
due regard to the skills, knowledge and level of experience required
aswell as diversity.

Sanjiv Ahuja — Non-Executive Director

The Committee had previously identified that the addition

of 3 Non-Executive Director with telecommunications experience
would be beneficial to the composition of the Board.

During the search for a new Non-Executive Director external
search consultancy, Russell Reynolds Associates, was engaged

to support the recruitrnent process. They have no other connection
with the Company other than providing recruitment services and
are an accredited firm under the Enhanced Code of Conduct for
Executive Search Firms.

Details of the stages of the appointrnent process that were foliowed
inrespect of Sanjiv Ahuja can be found below:

"Step . Step - . Step ~ Step - Step -
1 o2 3 4 5 -
Engage Shortlisting Interview  Recommendation Appointment
withisearch  ofcandidates  processwith  totheBoard  termsdrafted
consultancy by Committee  onthechosen  andagreed
and provide Committee, members. candidate. withthe
themuwith and Chief selected
asearch Executive, candidate.
specification.

.
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Board diversity

The Committee through Vodafone's Board Diversity Policy is committed
to supporting diversity and inclusionin the Boardroomin compliance
with the 2016 Code and acknowledges the importance of diversity
and inclusion to the effective functioning of the Board. As setoutin our
Board Diversity Policy, Vodafone's long-term ambition is to increase
diversity on our Boardin all forms. This includes diversity of skills and
experience, age. gender, disability, sexual orientation, gender identity,
cultural background or belief. When selecting new mernbers for the
Board, the Committee takes these considerations into account, as well
as professional background.

The Committee annually reviews and agrees the Board Diversity Policy
and monitors the progress made at Board and senior management
levels during the financial year.

Implementation of the FY19 policy

The Committee has been and continues to moniior Yodafone's
compliance with gender diversity targets set out in the Davies Report
and Hampton-Alexander Review inreiation to gender diversity and the
Parker Review in relation to ethnic diversity.

\We aspire to increase the representation of womenin leadership roles
to meet the Davies Report recommendation that 25% of Directors

on the Board be wormen and to meet the target in the Hampton-
Alexander Review that by 2020 at least 33% cf Board and Executive
Committee positions, and direct reports of the Executive Committee
(the ‘Seniar Leadership Team)) are held by women. Following the
appointment of Margherita as a Director in July 2018, 41.7% of our
Board roles are currently held by women which exceeds both targets.
At 3 March 2019, five women and seven men served on the Board.

Margheritawas also appointed to our Executive Comrittee and,
following the appointrnert of Leanne Wood as Chief Human Resources
Officer, 4 (30.8%) Executive Committee pesitions are currently held

by women, animprovement compared 2018 (14.2%) dernonstrating
the Cornmittee’s commitment to increase female representation

at this Level. Lastly, 48 (27.9%} of Senicr Leadership Tearm positions are
currently held by wormen which has increased since 2018 (26%).

The below chart illustrates the current gender diversity statistics for our
Board, Executive Cormmittee and the Senior Leadership Team against
the Hampton-Alexander Review and Davies Report:

Vodafone's gender diversity against
review recommendations
Board

Hariplon-Alexander Review

Davies Report

Vodafone

Executive Committee
Hampton-Atexanider Review

Vpdafone

Senior Leadership Team

The Board s mindful of the recommendation of the Parker Review
Report to have at least one Director from a non-white ethnic minority
by 2021 and s satisfied that it meets this requiremnent.

Diversity extends beyond the Boardroorn and the Committee

is suppartve of managementsefforts to build a diverse organisation
and rmaintain a diverse talent pipeline. Vodafone's ambition s to become
the world's best employer for women by 2025. While our focus

has been gender and nationality, fotlowing the recornmendations

from the McGregor-Smith Review, Vodafone has now implemented
Black, Asian and Minority Ethnic (BAME?) repartingin our people
systernin the UK and at Group. Additionally, we are committed

. to leading the way by developing the pipeline of BAME candidates

through talent programimes and our BAME network. Further details
an Vodafone's diversity initiatives to build a diverse organisation can

- befoundinthe “Our People” section on pages 42 and 43.

- Governance

The Comimittee reviewed Vodafone's compliance with the 2016 Code

. andwas satisfied that Vodafone complied with the 2016 Code during
" the year. The Committee also received regular updates on corporate

governance developments and has considered the impact of those

. developments on Vodafone, including the approaches the Company

has taken to comply with the Regulations and the revised elements

of the new Code, which was published in July 2018. During the

vear, the Board and Executive Committee reviewed and approved
Vodafone's revised strategy and refreshed purpose, andits alignment
with Vodafone's culture. Going forward the Beard will also be provided
with updates on the ways in which Vodafone's culture is embedded
throughout the organisation, the recognised cuttural challenges and the
corrective action being taken to address any material whistleblowing
incidents identified through Vodafone's Speak Up programme.

" In her role as Senior Independent Director, Valerie Gooding

will be attending a numnber of employee forums includingthe

. Furapean Waorkers Councit and South African National Consultative

Cormmittee. In addition to this. the Board will receive updates on the
actions being taken to ensure there is sufficient engagermentwith
employess, including the resulis of the annual employee opinion

_ survey. Asmentioned above, the Board s committed to promoting

diversity in all forms and the Committee will continue to oversee

_ the developrnent of a diverse pipeline at Board and Executive

Committee level.

. The Matters Reserved for the Board and the Terms of Reference of the

Cornmittee, the Audit and Risk Committee and the Remuneration
Cornmittes have been updated to take into account the revised
elernents of the naw Code and were formatly approved by the Board
in March 2019,

During the course of the next financial year, the Committee will

. continue to monitor its compliance with the Regulations and the new
" Code, review succession plans for Non-Executive Director roles aswell

as continuing to ensure that adequate succession planningisin place for
the Executive Directors and senior management.

Gerard Kleisterlee
O behalf of the Nominatioris and Governance Committee

14 May 2019



7'] Vodafone Group Plc
Annual Report 2019

Audit and Risk Committee

The Committee plays a key role in the governance
of the Group's financial reporting, risk management,
control and assurance processes and the external
audit. During the vear, the Committee concluded
an audt tender process for the next financial

vear. In addition, there was particular focus on the
implementation of new accounting standards and

now the Group is addressing cyber security threats,

Chairman and financial expert
David Nish

Members

Key objectives

Provision of effective governance gver the appropriateness
of financial reporting of the Group, including the adequacy
of related disclosures, the performance of both the internal
audit function and the external auditers and oversight of the
Group's systemns of internal control, business risks and related
cormpliance activities.

Responsibilities
The Committee’s terms of reference are available on vodafone,
com/governance. Responsibilities of the Committee are to:

~ Monitor the integrity of the financial staternents, including the
review of significant financial reporting judgements;

— Provide advice to the Board onwhether the Annual Report is fair,
balanced and understandable and the appropriateness of the
long-term viability staterment;

— Review and monitar the external auditor's independence and
objectivity and the effectiveness of the external audit;

— Review the systern of internal financiat control and corpliance
with section 404 of the US Sarbanes-Oxley Act;

— Monitor the activities and review the effectiveness of the Internal
Audit function; and

— Monitor the Group's risk management system, review of the
principal risks and the management of those risks.

Dear Shareholder,

This report provides an overview of howthe Comrnittee operated,
aninsight into the Committee’s activities and its role in ensuring the
integrity of the Group’s published financial information and ensuring the
effectiveness of its risk management, controls and related processes.

Committee structure

The membership of the Committee, which remained unchanged

during the year, has been selected with the airm of providing the

range of financial and commercial expertise necessary to meetits
responsibilities. Given my recent and retevant financial experience,

| continue to be designated as the financial expert on the Committee
for the purposes of the US Sarbanes-Oxley Act and the UK Corporate
Governance Code. We believe that the Committee as a whole continues
to have competence refevant to the secter in which the Group operates.

Meetings

The Committee had five scheduled meetings during the year and two
additional meetings to oversee the audit tender process. The attendance
by members at Cornmittee meetings can be seen on page 57.

Meetings of the Committes normally take place the day before Board
meetings. Ireport to the Board, as a separate agendaitern, on the
activity of the Committee and matters of particular relevance and the
Board receives copies of the Committee minutes. The external auditor
isinvited to each meeting and | also meet with the external lead audit
partner outside the formal Committee process throughout the yvear.
The Committee also regularly meets separately with each of Pw(C,
the Chief Financial Officer, the Group Risk and Campliance Director
and the Group Audit Director without others being present.

We routinely conduct deep dive reviews, together with specific risk
management activities as set out below:

— InSeptember and March, we assess issues affecting the Group's hatf-
year and year end reporting and approve the principal risks,

— In Novermber and May, we conclude this worR and advise the Board
on the Group's external financial reporting; and

— While each meetinghas reviews of-risk- and comp{iance related
matters, the January meetingis particularly focused on these.

Areas of focus
Thisyear, the Committee has focused on the following areas:

— The adoption in the year of IFRS 15 “Revenue from Contracts with
Customners” and IFRS 9 “Financial Instruments™,

- Preparaﬂons for the adoption of IFRS 16in the next financial year,

— Cybersecurity ngen the need to ensure the Group is well placed
to meet the risks and external threatsin this area;

- 'Th'e aécountw’ng, reporting and disclosure imp[icatiené of the'mérger
of Vodafone India with Idea Cellular to form the Vodafone Ideajcint
venture; and

— Assessing the continued independence of the external auditors.

Next financial year, the Committee will also focus on the accounting,
reporting and disclosure implications of the proposed acquisition
of Liberty Global's assets in Germany and in Centrat and Eastern Europe.

External audit

In early Decernber 2018, the Committee was informed of likely
developmenits in relation to the potential legal action between the
Company and a company for which a number of PwC partners are
acting as administrators. Given uncertainties over how this matter would
develop, the Commiittee launched a competitive tender process for the
statutory audit for the year ending 31 March 2020. A legal actionwas
filed by the administrators cn behalf of this company against Vodafone
andothers on 18 December 2018.0On the 15 February 2019 it was
announced that the Board had approved the appointment of Ernst

& Young LLP, subject to the approval by shareholders at the Annuat
General Meeting on 23 July 2019, Further detail is provided on page 74,

Committee effectiveness

In order 1o ensure that the Committee remains effective, every

three vears the Board appoints an external organisation to perform

an independent review of the Cornmittee to evaluateits performance.
Thelast review was performedin March 2019 and concluded that the
Board members considered the Committee to be thorough and fully
effectivein meeting its objectives.

e

David Nish
On behalf of the Audit and Risk Committee
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Financial reporting

The Cemmitte€’s primary responsibility in relation to the

Group's financial reporting is to review, with management and the
external auditor, the appropriateness of the half-year and annual
financial staterments. The Committee focuses om:

- The q'LVJaUty and éécepfébility of accountihg policies ahd practices:

— Material areas in which significant judgments have b-een applied
orwhere significant issues have been discussed with the
external auditor;

- An 'éssessment of whether thé Annual Report-,-taken as é Whole, is fair.-

balanced and understandable.

— The clarity of the disclosures and compliance with financial
reporting standards and relevant financial and governance
reporting requirements;

— Providing advice to the Board on the form and basis underlying the 7
long-term viability statement; and

— Any correspondence from regulatorsin relation to our
finarciat reporting.

Accounting policies and practices
The Committee received reports from managernent in relation to;

- Theidentification of ¢ritical accounting judgrments and key sources
of estimation uncertainty;

- Significant accaunting policies;
— The adoption of IFRS 9 and 'FRS 15 during the current financial year;

— Theimplementation programme for the adoption of IFRS 16 for the
2020 financial year; and

— Proposed disclosures in re[atidﬁ td these mattersin thé 201 9
Annual Report.

Following discussions with management and the external auditor,

the Committee approved the disclosures of the accounting policies and
practices set outin nete 1 “Basis of preparation” to the consclidated
financial statements, whichinclude details of the impacts of adopting
IFRS S IFRS 15 and iFRS 16.

Fair, balanced and understandable

The Committee assessed whether the Annual Report, taken as a whale,
is fair, balanced and understandable and provides the information
necessary for sharehoiders to assess the Company's position and
performance, business model and strategy. The Committee reviewed
the processes and controls that underpin its preparation, ensuring that
all contributors, the core reporting team and senicr management are
fully aware of the requirements and their responsibilities. This included
the use and disclosure of alternative performance measures{or “non-
GAAP" measures) and the financial reporting responsibilities of the
Directors under section 172 of the Companies Act 2006 to promote
the success of the Company for the benefit of its members as well

as censidering the interests of other stakehelders which will have
animpact on the Company’s long-term success of the entity.

The Committee reviewed an early draft of the Annual Report

to enable early input and comment. The Committee alse reviewed
the financial results announcements, supported by the work of the
Group's Disclosure Committee which reviews and assesses the Annual
Report and investor cornmunications.

This work enabied the Committee to provide positive assurance to the
Board to assist them in making the statement required by the 2016
UK Corporate Governance Code.

Long term viability statement

As part of the Committee’s responsibility to provice advice to the Board
on the form and basis underlying the long-term viability staternent

as set out on pages 50 and 51, the Committee reviewed the process and

- assessment of the Group's prospects made by management, including:

- The'review period and alignrent with the Group's intermal long-
term forecasts,

— The assessment of the capacity of the Group to remain viable
after consideration of future cash flows, expected debt service
requiremnents, undrawn facilities and access to capital markets;

- Thé modelling of the financial impact of certain of the
Group's principal risks materialising using severe but plausible
scenarios, and

~ Ensuring clear and enhanced disclosures in the Annual Report
as to why the assessment period selected was appropriate to the
Group, what qualifications and assumptions were made and how
the underlying analysis was performed, consistent with recent
FRC pronouncements.

Regulators and our financial reporting
The FRC publishad thematic reviews 10 help companies improve the
quality of corporate reporting around new accounting standards,

* notably IFRS 9 and{FRS 15. The FRC atso issued a range of guidance

and performed a number of detailed reviews related to the year-end
reporting process across public companies. The Group has reviewed the
impact of each and whilst the Group already complied with the majority
of the recornmendations, the 2019 Annual Report seeks to ensure new
disclosures are in line with bast practice,

There has been no correspondence from requlatars, including the
FRC's Corporate Reporting Review Team (CRRT), commenting on our
financial reporting during the 2018 financial year. We have been
informed however that the CRRT will review the disclosures in relation
to the adoption of (FRS 15 that are included in the financial statemients
within this Annual Report.
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Significant financial reporting judgments

Governance

The areas considered and actions taken by the Committee in relation to the 2019 Annual Report are outlined below:
For each area, the Committee was satisfied with the accounting and disclosures in the financial statements,

Area of focus

Revenue recognition

The timing of revenue recognition, presentation on a gross or net
basis and the treatment of discounts, incentives and commissicns are
complex areas of accounting.

In addition, there is inherent risk following the implermentation of
IFRS 15 “Revenue from Contracts with Customers”

See note 1 "Basis of preparation”.

Taxation

The Group is subject to arange of tax clairs and related legal actions
across a number of jurisdictions where itoperates. The most materiat
claim continues to be from the Indian tax authorities in relation to our
acquisition of Vodafone India Limited in 2007,

Further, the Group has extensive accumuiated taxlosses and a key
management judgerment is whether a deferred tax asset should be
recognisedin respect of these [osses.

See note 6 “Taxation” and note 28 “Contingent liabilities and legal
proceedings”.

Liability provisioning

The Group is subject to arange of claims and legal actions from a
number of sources, including competitors, regulators, customars,
suppliers and, on occasion, fellow shareholders in Group subsidiaries,

See note 16 Provisions” and note 28 “Contingent liabilities and legal
proceedings”.

Impairments

Judgements in refation to impairment testing relate primarily to the
assurnptions underlying the calculation of the value inuse of the
Group's businesses, being the achievability of the long-term business
plans anid the macroeconomic and related modelting assumptions
underlying the valuation process.

See note 4 “Impairment losses”.

Significant one-off transactions

Thejudgementsin relation to the accounting and the reporting
irmplications of the merger of Vedafone India with Idea Cellular to create
the Vodafone Idea jcint venture.

See note 7 “Discontinued operations and assets and ligbilities heid for
sale” and note 26 "Acquisitions and disposals”.

Actions taker/conclusion

The Committee reviewed and discussedwith management the new
accounting policy for, and related disclosure requirements of IFRS 15
that have been presented in the Annual Report and chailenged
management on the systems and processesimpiemented for
reporting. Management confirmed that controls over IFRS 15
reporting were effective for the year.

The Group Tax Director presented on both provisioning and disclosure
of tax contingencies and deferrad tax asset recognition at the
November 2018 and May 2019 Committee meetings.

The Committee challenged the judgements underpinning both
the provisioning and disclosures adopted for the most significant
cornponents of contingent taxation liabilities and the undertying
assumptions for the recognition of deferred tax assets, principatly
the availability of future taxable profits, During the vear, the Group
derecognised a deferred tax asset in Spain of £1.2 billfors.

The Committee met with the Group's Counsel and Company
Secretary and the Director of Litigation in both Novermnber 2018 and
May 2016,

The Committee reviewed and challenged management’s assessment
of the most significant claims, together with relevantlegal advice
receivad by the Group, to form aview orn the level of provisioning.

The Committee reviewed and discussed detailed reporting
with management and challenged the appropriateness of the
assumptions made, including:

— The consistent application of managemént’s methodoiogy,

- The achievability of the business plans:

— Assumptionsin relation to terminal growthin the businesses at the
end of the plan period; and

- Discount rates.

During the year the Group hasrecorded impairments in respect
ofits investments in Spain (€29 billion), Rermania €0.3 billion) and
Vodafone idea €03 billion}

These judgements included the assessment of the recoverabie
amount of the Groug’s investment in Vodafone Idea at 31 March 2019,

The Committee challenged the judgemnents presented by
management in relation to the key accounting and disclosure
impacts of the merger. As a resutt of the transaction, the Group
recognised anet loss on the formation of Vodafone Idea Limited of
€34 bitlion.
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External audit

The Committee has primary responsibility for overseeingthe
relationship with the external auditor, PwC. Thisincludes making the
recemmendation on the appointment, reappeintment and removal
of the external auditor, assessing their independence on an ongoing
basis, involvernentin fee negotiations, approving the statutory audit
fee, the scope of the statutory audit and appeintment of the iead audit
engagement partner.

PwC was appoirted by shareholders as the Group's external auditor
in July 2014 following a formal tender process. The lead audit partner,

Andrew Kemp, has held the position for five years and, under FRC ethical

rutes, would have rotated off had PwC remained as statutory auditors for
the year ending 31 March 2020.

Independence and objectivity

Inits assessment of the independence of the auditor, and in accordance
with the US Pubtic Company Accounting Oversight Board's standard
onindependence, the Committee receives datails of any relationshins
between the Cormpany and PwC that may have a bearing on their
independence andreceives confirmation from Pw( thet they are
independent of the Company within the meaning of the securities laws
administered by the US Securities and Exchange Cormmission (SEC.

As previously reported, the Committee has been aware that a company
forwhich a number of PwC partners are acting as administrators,

was considering litigation against the Group. As a safequard against
anurmber of related risks, the Committee had agreed a range

of measures to preserve both Company confidentiality and auditor
independence. Thisincluded the separate storage of audit working
papers and other highty confidential material and the lead Group
engagement partner taking sole responsible for the audit implications
of the potential litigation. The Committee also agreed that both

PwC's Comnpliance Departrnent and its independent non-executives
provide oversight of the effectiveness of the safeguards putin place and
report to the Committee on these safeguards on areqular basis.

PwC confirmed to the Committee that these safequards were in place,
were monitored internatly and operated effectively throughout the year.
As in prior years the Committee concluded that PwC's appointment was
net prohibited and that PwC remained independent for the purpose

of the audit for the 2018 financiat vear.

In December 2018, the Committee was inforred of likely developments
in relation to the potential for legal action. Given uncertainties over

how this matter would develop, the Committee decided to launch
acompetitive tender process for the statutory audit for the year ending
37 March 2020.

The Committee approved the tender participants, process, imetable
and assessrment criteria. As a first phase, the participants were

provided access to a data room which contained information to enable
the participants te gain a better understanding of how the Group

is structured and operates. This information was supplemented

by meetings with senior management. This process ran in parallel

with each firm conducting an audit independence assessment for

the purpose of the 2020 financial year. The second phase of the

process included discussions as to how the firms would structure their
audit at an operational level and work with our managerment team.

The Committee then reviewed the written proposals and met with the
participants who were assessed against a range of criteria, including how
the participants responded in their proposal to the scale and complexity
of the Group, the strength and depth of the engagement team and the
opportunities arising from the use of digital tools and techniques in the
audit appreach.

Cn the 15 February 2019 it was anncuniced that the Board had approved
the appointment of Ernst & Young LLP as statutory auditor for the year
ending 31 Match 2020. The appointmment is subject to the approval

by shareholders at the Annual General Meeting on 23 July 2019,

Going forward, the Committee anticipates that the auditwill be put out
to tender at least every ten years.

Audit risk

The audit risk identification process is considered a key factor in the
overall effectiveness of the external audit process and during the 2019
financial year we received a detailed audit plan from PwC identifying its
audit scape, planning materiality and assessment of key risks which are
set outlined in the Audit Report on pages 102 to 110.

The key audit risks for the 20719 financial year were broadly consistent
with those for the 2018 financial vear, updated to reflact business
developrments as follows:

— Anew risk-félating to significant one-off transactions foLlong the
merger of Vodafone India with idea Cetlular to create the Vodafone
Idea joint venture; and

—”Th'e -reﬁonél 6f-the risk'rela'tirng o capitéﬁsaﬁioh and aését'liv'e's.
These risks were challenged by the Cormmittee te ensure the external

auditor's areas of audit focus remain appropriate. The Committee also
receives reparting from PwC on its assessment of the accounting and

© disclosures in the financial statements.

Effectiveness of the external audit process

The Committee reviewed the quality of the external audit throughout
the year and considered the performance of PwC, taking into account
the Cornmittee’s own assessrnent and feedback, the results of a detailed
survey of senior finance personnel across the Group focusing on arange
of factors we considered relevant to audit quality, feedback from the
auditor onits’ performance against its own performance pbjectives and
the tirm-wide audit quatily lnispreclion report issued by the FRC in June
2018. Based on these reviews, the Cornmittee concluded that there

had been appropriate focus and challenge by PwC on the primary areas
of the audit and that it had applied robust challenge and scepticism
throughout the audit.

The Company has compliedwith the Statutory Audit Services Order
2014 for the financial year under review.

PwC audit and non-audit fees
Total fees payable during the year for audit and non-audit services
amounted to £19 million (2018: €26 million).

Total PwC Fees€m
IM ditfees
g‘?’;g ENon-guditfees
s (no practical aternative supplier)
180 # Non-sudit fees
SRRt (nolegal atternative supplien
2018 2019
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Audit fees

For the 2019 financial year, the Committee reviewed and discussed the
fee proposal, was actively engaged in agreeing audit scope changes
and, following the receipt of formal assurance that their fees were
appropriate for the scope of the work required, agreed a charge from
PwC and related member firms of £17 million (2018: £21 million)

for statutory audit services. The prior year included €5 million of fees
inrespect of advance audit procedures for the implermentation

of IFRS 15 and IFRS 16.

Non-audit fees

As ane of the ways in which it seeks to protect the independence and
objectivity of the external auditor, the Committee has a policy governing
the engagement of the external auditor to provide non-audit services
which precludes PwC from playing any part in management or decisicn-
making, providing certain services such as valuation work and the
provision of accounting services. It also sets a presumption that PwC
should only be engaged for non-audit services where there is no legal
or practical alternative supplier and includes a cap onthe amount

of non-audit fees that can be billed. The Committee has pre-approved
that PwC can be engaged by management, subject to the policies set
out above, and subject to:

— A€50000 fee limit for individual engagernents;

— A<500,000 total fee imit for services where there is no tegal
alternative; and

- A €SO0,000 total fee'iim\'t for services where there is no practical
alternative supplier.

For all other services, or those permitted services that excead these
specified fee imits, the Chairman pre-approves the service.

Non-audit fees were £2 million (2018 £5 million; of which £1 million
(2018: £1 million} was for services where there was no legal alternative
and €1 mitlion (2018: €4 million) was for services where there was

no practical alternative supplier, Non-audit fees represented 12%

of audit fees for the 2015 financial year (2018; 243, 2017 24%6),

The amount for the year ended 31 March 2019 s primarily in respect

of certification procedures to meet routine regulatory and legal filing
requirements. The amount for year ended 31 March 2018 also includes
non-recurring fees that were incurred during the preparations for

a potential IPO of Vodafone New Zealand and the merger of Vodafone
India and Idea Cellular.

See note 3 “Operating (oss)/profit” for further details.

Ernst & Young LLP has historically provided the Group with a wide range
of consulting and assurance services. Given the number and complexity
of certain of these relationships, foltowing the decision to appcint the
firm as auditor for the 2020 financial year, the Committee and EY agreed
anumber of steps tc ensure EY was independent for the purpose

of conducting the audit of the 2020 financial year. The primary elements
of this were that all existing EY services should cease by 31 March 2019
unless subject to a specific exemption from this requirement and all
new EY services would immediatety be subject to the Group’s non-audit
services policy. As a result of this approach, three in flight EY services
which would not ordinarily have been approved under the Group's non-
audit services policy, but where it was deemed to be significantly
advantageous for the service to be completed, were allowed

to continue into the 202C financial vear. Each was a permitted service
under audit regulations with each service terminating in that year.

Governance

Internal control and risk management

The Comimittee has the primary responsibility for the oversight of the
Group's systemn of internal control, including the risk management
framewaork, the compliance framework and the work of the Internat
Audit function.

Internal audit

The Internal Audit function provides independent and ohjective
assurance over the design and operating effectiveness of the systerm
ofinternal control, through a risk based approach. The functicn reports
into the Comimittee and, administratively, to the Group Chief Financial
Officer. The functicnis composed of teams across Group functions
andlocal markets. This enables access to specialist skills through
centres of excellence and ensures local knowledge and experience.
The function has a high level of qualified personnel with a wide range
of different professional qualifications and experience. A co-sourcing
agreement with a professicnal firm has ensured access to additional
specialist skills and an advanced knowledge base.

Internal Audit activities are based on a robust methodology and subject
to ongoinginternal quality assurance reviews to ensure comptiance
with the standards of the Institute of Internal Auditers. The function has
invested in several initiatives to continuously improve its effectiveness,
particularly in the adoption of new technologies. The increased use

of data analytics has provided deeper audit testing and driven increased
insights. In September 2018 anindependent effectivenass reviewwas
performedby a professional firm and they concluded positively on the
effectiveness of the function,

The Committee has a permanent agenda item to cover Internal Audit
related topics. Prior to the start of each financial year, the Committee
reviews and approves the annual audit plan, assesses the adequacy
of the budget and resources and reviews the operational initiatives for
the continuous improvernent of the function’s effectiveness.

The Committee reviews the progress against the approved audit plan
and the results of audit activities, with a focus on unsatisfactory audit
results and “cross entity audits”, being audits performed across multiple
markets with the same scope. Audit results are analysed by risk, process
and geography to highlight movernents in the contrel environment and
areas that require attention.

During the year, Internal Audit coverage focused on principal risks, which
include cyber threat and information security, data privacy, technology
resilience and digital and technological transformations. Relevant audit
results are reported at the same time as the Committee’s in-depth
review with the risk owner, which allows the Committee to have

an integrated view on the way the risk is managed.

Assurance was also provided across a range of areas, including
competition law, economic sanctions, employment law and

core financial processes, balance sheet reconciliations and the
implermentation of IFRS 15 “Revenue from Contracts with Customers”.
There has been focus on Vodafone Business and M-Pesa, given

the complexity of processes, products and services. The activities
performed by the shared service organisation also received attention
due to their significant bearing on the effectiveness of global processes.

Management is responsible for ensuring that issues raised by Internal
Audit are addressed within an agreed timetable, and their imely
completion is reviewed by the Committee.
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Compliance with section 404 of the US Sarbanes-Oxley Act
Oversight of the Group’s compliance activities in relation 1o section 404
of the US Sarbanes-Oxley Act and policy comnpliance reviews also fall
within the Committee’s remit.

Managermnent is responsible for establishing and maintaining adequate
internal controls over financial reporting and we have responsibility for
ensuring the effectivenass of these controls. This is achieved by taking
an active role in monitoring the Group's compliance activities, receiving
reports from management in the year covering programme-level
changes, the scope of work performed and the results of control testing
performed. The external auditor also reports the status of its' work

in each of their reports to the Committee.

Assessment of Group’s system of internal control, including
the risk management framework

The Group's risk assessment process and the way in which significant
business risks are managed is an area of focus for the Committee.

The Committee’s activity here was led primarily, but not solely,

by the Group's assessment of its principal and emerging risks and
uncertainties, as set outon pages 44 to 51. The subjects of the reviews
are outlined below and included reports from the Group Risk and
Cornpliance Director and the Group’s cyber security tearm, with whom
the Committes Chairman met regularly during the year. Cyber security
has bean a major area of focus for the Committee during the year and
this will continue geing forward given the ongoingrisks in this area,
The Cormnmittee alse visited the Group's Cyber Defence Centre.

Su b|ect of review

Cyber security and lnformatuon secu rlty mcludtng user security, external threats

customer secunty and cyber defence,

Cornpl\ance riskin Vodafone Bu5| ness, anclucflng rewewof mtemal audﬁfndmgs off

footprint gcvernance and data privacy.

Controi envuronment mVodafone ItaLy and key nsks facmg the busmess mclud tng
the threat of a new entrant, regulatory pressure and the success of the IT digital

transformation project.

Antr -mongy laundenng and M Pesa programme mprovements [ncludang new products

The Group has an internal control environment designed to protect
the business from the material risks which have been identified.
Managernent is responsible for establishing and maintaining adequate

" internal controls and the Committee has responsibility for ensuring the

effectiveness of these controls.

The Committee reviewed the process by which the Group evaluated
its contrel environment, in accordance with the requirements of the
Guidance on Risk Management, Internal Control and related Financial
and Business Reporting published by the FRC. Activity here was
driven primarily by reports from the Group Audit Director on the

. effectiveness of internat controls. Although not relevant in the financial

period, this would include any identified incident and fraud, including
those involving management or employees with a significant role
ininternal controls.

The Committee has completed its review of the effectiveness of the
Group's system of internat control, including risk managerment, during

. the year and up to the date of this Annual Report. The review covered

all material controls including financial, operating and compliance
controls. The Committee confirms that the system ofinternal control
operated effectively for the 2019 financial year. Where specific areas
forimprovement were identified, there was reliance on mitigating

or alternative controls and processes werein place to ensure
sustainable remediation, This allows us to provide positive assurance

- tothe Board to assist its obligations under the 2016 UK Corporate
© Governance Code.

Principal risk (see pages 44to 51)

Cyber threat and information security.
Legal compliance.

Market disruption.

Digitat transformation and sirnpiification,

Legalcompliance.

and services risk assessments, thematic reviews and training for M-Pesa agents.

Techrnology, inciuding the Group's continuing mobile and fixed resilience programme and

the improvements inthe IT resilience programme

SuppLy Chaln Management tnclud ng ‘d’xe operatlonai model and risks, mctudmg Brexit.

The Group Polfcy Comp jance Revnew assurance prccess and atlgnment with the Groups

principal risks from the Group's Risk and Compliance Director.

The risk of fraud in the organisation and how it is being managed from an overview by the

Group Corporate Security Director.

Technology resitience.
Geo-pohtacal r|sk msuppty chain.

Legal compila nce,

Legal compliance.

Local market audit and risk committee actmmes and ai:gn mentthh the Group -

Committee’s activities.

Results of the use of Speak Up channelsin place to enable employees t raise concerns

Legal cornphance

about possible fregularitiesin financial reporting or other issues and the outputs of any

resulting investigations.

The local market compliance environment from the Regional Finance Directors, including

joint venture entities,

Successfutintegration of new assets and
managernent of joint ventures.
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Remuneration Committee

During the year the Committee has continued to ensure
that decisions on executive remuneration are made in
line with our shareholder approved pelicy and in the
context of arrangements elsewhere in our business.

Chairman
Valerie Gooding

Members

Hey objectives:

To assess and make recommendations to the Board on the policies
for executive remuneraticn and reward packages for the individual
Executive Directors.

Responsibilities: S

— Determining, on behalf of the Board, the policy on the
remuneration of the Chairman of the Board, the Executive
Directors and the senior management team,

— Determiningthe total remuneration packages for these
individuals including any compensanon on termination of office;

— Operating within recognlsed pnnoples of good governance; and
— Preparingan Annuat Report on Directors' remuneration.

The Committee met five times during the year and each meeting
had full attendance with the exception of the May 2018 meeting
where Mathias Dopfnerwas unable to attend due to a prior
business commitment. The terms of reference of the Committee
are available on vodafene com/governance,

Contents of the Remuneration Report

30
81
82
86
87
87
88

At aglance— 201 9 compared to 2020 -
Remuneratlon Pollcy

The Remuineration Policy table

Chairman and Non-Executive Directors remuneration
Annual Reporton Remuneratlon

Remuneration Committee 7

2013 remuneration{including information on Executive Director
Sharehoidings onpage 91)

95
96

2020 remunerat ron
Further remuneration information

Governance

Letter from the Remuneration
Committee Chairman

Dear Shareholder

On behalf of the Board, | present our 2019 Directors’ Remuneration
Report. This report includes both our Policy Report (as approved
by sharehalders at the 2017 AGM), and our 2019 Annual Report

cn Remuneration, which sets out how cur policy was implermented
during the year under review, and how it will be applied for the
year ahead.

The Committee remains satisfied that the current policy is operating
effectively and itis our intention to keep this framework in place until
its full three year term, which concludes at the 2020 AGM. is fulfilled.
Thisisin line with the planned approach set out to shareholders prior
to the current policy’s approval and helps ensure that our approach
to remuneration remains both transparent and stable.

In implernenting the current policy during the vear, the Committee
continued to base its decision-making on its core principles of:

— Ensuring our remuneration policy, and the manner in which
itisimplemented, drives the behaviours that support our strategy
and busmess ob;ectwes

- Ma|nta|n|ng a “pay for performance” approach to remunerat\on whlch
ensures our incentive plans only deliver significant rewards if and
when they arejustlﬁed by Dusmess performance

- Allgnlng the interests of our senior management tearn wwth those
of shareholders by developing an approach to share ownership that
nelps to maintain commitment over the longterm; and

- Offenng competitive and fa|r rates of pay and beneﬂts to alicfour
people, in line with our Fair Pay principles fwhich are set cutin this
letter below).

Alignment with our Strategic Framework

As highlighted in the principles set cut above, ensuring our
Remuneration Policy supports and drives our strategic and business
objectives remains a core focus for the Cormmmittee.

Our strategic objective s to be a convergad communications leader and
an enabler of a digital society. In order to achieve this we need to build

a leading Gigabit network and drive custorner growth for our converged
offerings across all markets, Qur core priorities are therefore:

Deepening custormer engagement to improve loyalty and drive
revenue growth

Achieving this priority will require us to develop deeper relationships
with our customers, particularly our existing user base. The impertance
of customer relationships is reflected in the Inclusion of a customer
appreciation metric in our short-term incentive, This metric was
introduced in the 2015/16 financial year with a weighting of 40%.

To date the 40% weighting has reflected the significant focus

on Customer Experience and Custorner Obsession which has formed
the core of our CXX strategic programme. As part of this year's review,
the Committee considered the appropriateness of this weighting in light
of the current strategic priorities. It was agreed that given the key aims
of the CXX programme are now embedded in our day-to-day business,
it was appropriate to rebalance the performance measures so that all
four metrics are equally weighted at 25%. Further details can be found
on page 95.



Vodafone Group Plc
Annual Report 2019

Transforming our operating model for greater efficiency and agility &
improving asset utilisation with sustained network leadership

The Committee recognises that the success of our efforts to fulfil the
priorities of transforming our operating model and improving asset
utilisation will both rely on, and be measured against, our key financiat
indicators. Through creating a radically simpler Digital ‘First’ operating
model, leveraging our Group scale, and investing in capital smart
infrastructure relationships, we intend to create the foundation required
for sustainable, long-term, finandial growth.

Underpinning this approachis the fact that cash generation remains
the key driver of value creation in our busimess. The importance of this
particular measure is reflected through its presence as a reasure

in both our short-term and long-term incentive plans. Service revenue
and adjusted EBIT also continue to be important financial measures,
both for measuring the impact of our strategic initiatives and in helping
us deliver tong-term value to our shareholders.

To reflect the importance of such metrics, all three of these financial
measures will see their weighting increased from 202 to 25% for the
2020 performance year. As a result, 75% of our short-term incentive
will now be subject to financial performance (compared to 60%
inrecentyears).

External considerations

Trends and guidelines

During the year the Committee received reguldr corporate govermance
updates on developing trends and guidelines in the market. talso
invited the Reward Director of a peer company to attend the
November meeting where the Committee received an insightinto the
rernuneration arrangements and processes at this FTSE 30 arganisation.
Such an external insight is now an annual agenda item and allows the
Comrnittee 1o get an open and honest insight inte the different ways of
working and thinking at other leading businesses of a similar size and
geographical scope.

Pensions

Amongst recent corporate governance develepments is the desire
of stakeholders to reduce the gap between executive and wider
ermnployee pension arrangements.

This is an area of governance that the Committee fully supports, and has
done for many years. Executive pensions were first reduced in 2015
from 30% to 242 of salary to align with the then pension levels for
serior management, After a further review in July 2018, our executive
arrangernents are now aligned with those of our wider UK population

at 10% of base salary.

Such levels will be maintained for the vear ahead and the Policy Report
will be amended prior to its submission at the 2020 AGM to fully reflect
this approach.

Shareholder engagement

The Committeeis fully aware of the concerns that have been voiced

in the external market over the last decade, and particularly in recent
years, in respect of executive pay, Whilst this has generally led to positive
changes in both market practices and governance structures, itis alsc
evident that in sere organisations this has led to a divide between
rmanagement and stakeholders,

itis the Committee’s strong belief that through genuine engagement
the relationship between Committee and shareholders can be mutually
beneficial. On a personal note, | have always found discussions with our
stakeholders to be informative, considered, and productive, and lwould
like to thank you, our shareholders, fer your cngoing support
inthisraspect.

Internal considerations
Fair pay at Vodafone

. As part of its review of executive remuneration arrangernents,

the Committee takes account of the pay policies in place across the
wider business. This includes considering the structure of remuneration
offerings at each level of the business to ensure there is a strong
rationale for how packages evolve across the different levels

of the arganisation.

In addition to being a core principle of the Committee, thereis a clear
culture in our business of ensuring we offer competitive and fair

pay to all employees. Our approach, across our business, is guided
by six principles:

2. Free from discrimination
4.Share in our success
6. Upen and transparent

1. Market competitive
3. Ensure a good standard of living
5. Provide benefitsfor all

CEQ payratio

Whilst the revised reporting requirements are not applicable to us until
2020, the Committee requested that the CEQ pay ratic be calculated
for the 2019 year in line with the regulatory method. Full details of the
approach taken and resulting ratios can be found on page 94,

The Committee considered the ratio as part of a wider discussion
anremuneration at Vodafone which included the aforementioned fair
pay topics. Such discussion preceded the decision-making on executive
arrangements for the year ahead, ensuring the Committee’s decision-

. making on executive arrangements was made in the context of wider

employee arrangements.

Ernployee engagement

As partof the Board's aim to continually improve employes
engagement, | will be attending a number of employee forums

in my capacity as Senicr Independent Director. This willinclude
engaging with beth our European Workers Council, to hear the views of
our European colleagues, and our South African National Consultative
Committee which acts as a forumn for our African markets.

Such engagement will encompass matters wider than Just pay
arrangements, with the outputs being reported directly to the
Board. Noretheless this role will have an added benefit in respect
of my capacity as Chairman of the Rernuneration Committee,

in providing a first-hand insight inta our people’s priorities.

- These views will add further colour to the context inwhich the

Committee’s decision-making occurs and, on a broader note, [ look
forward to werking with the wider Board on ensuring such engagement

_ leads to tangible and measurable improvements in areas that matter
" most to our pecple

Arrangements for 2020

Following a Marchreview of the executive remuneration arrangements,
the Committee agreed that there would be no increase to base saary
for either the Chief Executive or the Chief Financial Cfficer and as such
their salaries will remain unchanged for the year ahead.

As set out above, whilst the Committee determined that no changes
should be made to the measures used under the short-term

or long-term incentive plans, it was agreed that in order to reflect the
importance of our strategic priorities a re-weighting of the measures
under the former to equally weighted was appropriate.

The Committee remains committed to a rebust target setting basis
which ensures pay and performance are linked. Thisis evidenced

" through our historic incentive payouts, the levels of which reflect our

use of genuinely stretching targets (see page 93 for a ten year historyl.
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The Committee will conduct a further detailed review of the current
executive remuneration framework as part of its work and engagement
ahead of the 2020 AGM where a new Policy Report will be submitted
for approval.

Further information on the forward-looking arrangerments for our
Board can be found on pages 85 and 56 of the Annual Report
on Remuneration.

Perfoermance outcomes during 2019

Annual bonus (GSTIP?

Annual bonus performance during the year was assessed against
both financial and strategic measures. The financial metrics had
aweighting of 60% which was spread across the three equally weighted
metrics of service revenue, adjusted EBIT and adjusted free cash flow.
The strategic measure carried a weighting of 40% of total cppartunity
andwas linked to customer appreciation KPIs. The KPIs themselves
covered metrics including net promoter score, brand consideration,
churn, revenue market share and Average Revenue Per User —further
details of which can be found on page 8%.

During the vear free cash flow performed in line with target, with

anurmber of our markets recording sbove target performance, including

Italy, Eqypt and Turkey, with overall performance offset by particularty
challengingresults in Spain. Service revenue and adjusted £BIT results
were below target, mainly driven by below target performance in Spain
and the UK.

Qur Custorner Appreciation KPI performance was below target, with

a detailed assessment of performance under this measure provided
on page 8%. The combined performance under all of these measures
during the year resulted in an overall payout of 43.9% of maximum,
Further details on our performance under each measure can be found
on pages 88 and 89 of the Annual Report on Remuneration.

Long-term incentive (GLTI)

The 2017 Global Long-Term Incentive award was subject to free cash
flow and TSR perfermance, both of which were measured over the three
year period ending 31 March 2019. The free cash flow measure finished
in line with target during this pericd whilst TSR performance was below
the median of our TSR peer group. Such TSR performance means

there will be no addtional uplift from the TSR multiplier as part of the
vesting — an cutcome which the Cornmittee agreed was appropriate.
Overall payout for the award was 40126 of maximum — further details
can be found on page 90,

Consideration of the use of downward discretion

Pricr to approving the incentive outcomes, the Committee had

a thorough discussion regarding whether the use of discretion was
appropriate for the year under review.

During this discussion the Committee noted that the Chief Executive
was strongly aligned with the investor experience through:

1. The impact of Total Shareholder Return performance on the
upcorning GLTI vesting which will have no TSR muttiplier uplift.

2. Theimpact of recent share price performance on the Chief
Executive’s shareholding which, on alike-for-like basis, has decreased
in value by over 25% since 1 April 2018, During this period, the Chief
Executive has continued to personally invest in Vodafone, including
retaining 100% of his post-tax shares from the GLTI award vesting

in June 2018, and an additional market purchase of 150,151 shares,
ata costto him of ¢.£250K, in September 2018.

3.The Chief Executive's cormmitment to retain all of his post-tax shares
inrespect of the GLT! award vesting in June 2019, and his further
commitment to take his full post-tax bonus for 2019 in the form

of Vodafone shares.

Governance

4. The decrease in the Chief Executive’s single figure, which has fallen
by over £1.1 millien compared to 2018, despite the atter solely
reflecting payments received in respect of his previous position. Inthe
Committee's view, this illustrates that our incentive plans are operating
as intended by delivering pay linked to performance and ensuring total
pay of our executives is aligned with the shareholder experience.

Inlight of the above, the Committee agreed that the payouts under both
the GSTIR which reflects a below target payout, and the GLTI, which
reflects an overall target payout but with no TSR muttiplier uplift, were
appropriate and that the use of downward discretion was not required

© onthisoccasion,

" Changes to the Committee

Finally, as previously announced, Samuel Jonah will be stepping down
fror the Board at the 2019 AGM. | would like to take this opportunity
to thank Samuel for his long service to both this Committee and the
wider Board. Dame Clara Furse will join the Committee following the

© 2019 AGM and | look forward to working with both Dame Clara, and the

rest of the Committee, during the year ahead.

\/,. QMM@&\

. Valerie Gooding
~ Chairman of the Remuneration Committee

© 14 May 2019
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Total target remuneration at a glance — 2019 compared to 2020
The below table illustrates the arrangements in place duringthe year under review (2019) compared to those which will be in place for 2020.

Base salary

Benefits

Pension

GSTIP

GLTI

Total target
remuneration
Shareholding
guidelines

Shareholding
information

2019 (y/e 31 March 2019)

Effective 27 July 2018:

Chief Executive: £1,050,000 (8.7% decrease to the role).
Chief Financial Officer: £700,000 (3.4% decrease

to the role).

Travel related benefits and private medical cover.

Pension contribution of 24% of salary for all Executive
Directors until 27 July 2018 frorm which date contributions
were reduced to 10% of salary for new executive
incumbents.

Opportunity (% of salary):
Target: 10C%2
Maximurm: 200%

Measures;
Service revenue (2094), adjusted EBIT (20%6), adjusted FCF
(20%), and customner appreciation KPIs {(40%).

Opportunity (%% of salary):
Target:

Chief Executive — 230%

Other Executive Directors — 210%

Maximum:
Chief Executive —575%
Other Executive Directors— 525%

Measures:
Adjusted tree cash tlow (2/'3 of total award) and
TSR (1/3 of total award).

Chief Executive — £4.6m (effective 27 July 2018)

Chief Financial Officer — £3.0m (effective 27 July 2018)
Chief Executive — 500% of salary

Chief Financial Officer — 40026 of salary

Include post ernployrment holding requirements,

Share ownership (as at 31 March 2018)
The share ownership values reflect an average share price
over the six months to 31 March 2018 of 217.58 pence:

Chief Executive (Vittorio Colao);
12,390,562 shares (2,306% of salary)

Chief Financial Officer (Nick Read):
2113416 shares (634% of salary)

Directors' interests (as at 31 March 2018)

The following Directors’ interests include both owned
shares and the maximum number of unvested shares
{as disclosed on page 83 of the 2018 Annual Report);
Chief Executive (Vittorio Colao) ~ 21.274.490 shares

Chief Financial Officer (Nick Read) — 6,822,235 shares

2020(y/e 31 March 2020)
Effective 1 July 2019:

Chief Executive: £1.050000 (noincrease).
Chief Financial Officer;: £700,000 (ho increase).

Travel related benefits and private medical cover.

Pension contribution of 10% of satary for all Executive
Directors.

Opportunity (% of salary):
Target: 100%
Maxirnurm; 2005

Measures:
Service revenue (25%) adjusted EBIT (25%) adjusted FCF
{25%4), and customer appreciation KPis (25%).

Opportunity (% of salary):
Target:

Chief Executive — 2302

Other Executive Directors— 210%

Maximum:
Chief Executive — 575%
Other Executive Directors - 525%

Measures:
Adjusted free cash flow (2/3 of total award) and
TSR(1/3 of total award).

Chief Executive — £4.6m
Chief Financial Officer — £3.0m

Chief Financial Officer —400% of salary
Include post employment holding requirements.

Share ownership (as at 31 March 2019)

The share ownership values reflect an average share price
over the six months to 31 March 2019 of 14927 pence:

Chief Executive (Nick Read);
2 825,550 shares (402% of salary)

Chief Financial Officer (Margherita Della Vaile):
846,302 shares (180% of salary)

Directors’ interests {(as at 31 March 2019)

The follewing Directors’ interests include both owned
shares and the maximum number of unvested shares
(see page 91 for further information);

Chief Executive (Nick Read) — 9,222,245 shares

Chief Financial Officer (Margherita Della Valle) -
3,573,007 shares
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Remuneration Policy

Remuneration policy — notes to reader

No changes have been made to our pelicy since its approval at the 2017 annual general meeting which was held on 28 July 2017. Cur approved
Policy Reportis available on cur website at vodafone.com, and has been reproduced below in the shaded boxes exactly as it was set out in the 2017
Annual Report. As such, a few phrases/disclosures are now out of date, including:

— Dates/Page nﬁmbers— Includingreferences to the 2017 annﬁal genéraL meeting and pége number referenceé.

— Pensions —As set out on page 80, our Executive Directors receive pension contributions equivalent to 10% of salary. The policy approved at the
2017 annual general meeting allowed for 2434 of salary, and this will be amended to reflect our actual arrangements when the policy is next
submitted for approval.

— Charts~The charts on page 85 reflect the incumbents at the time of the 2017 annual general meeting.

Remuneration policy (first published in the 2017 Annual Report)

in this forward-looking section we describe our remuneration policy for the Board. This includes our considerations when deterrmining policy.
a description of the elernents of the reward package, including an indication of the potential future vatue of this package for each of the Executive
Directors, and the policy applied to the Chairman and Non-Executive Directors.

We will be seeking shareholder approvel for our Remuneration Policy at the 2017 AGM and we intend to implement at that point, A summary and
explanation of the proposed changes to the current remuneration policy is provided on pages &7 to 70. Subject to approval, we will review our
policy each year t¢ ensure that it continues to support cur company strategy and ifwe feel it is necessary to make a change to our policy within
the next three years, we will seek shareholder approval.

Considerations when determining remuneration policy
Our remuneration principles which are outlined on page 67 are the context for cur policy. Our principal consideration when defermining
remuneration pelicy isto ensure that it supports our company strategy and business objectives.

The views of cur shareholders are also taken into account when determining executive pay. In advance of asking for approvat for the
rermnuneration policy we have consuited with our miajor shareholders. We invited our top 20 shareholders and a number of key governance
stakeholders to comment on remuneration at Vodafone and to provide feedback on the proposed changes to the current policy whichwas
approved at the 2014 AGM. A nurmber of meetings between sharehotders and the Remuneration Committee Chairman took place during this
consultation period. Further detaits of this consultation are provided on pages 67 to 69 whilst a sumimary of the propesed changes to our current
policy, which are incorporated in this revised Rernuneration Policy section.is provided an page 70.

Listeningto and consulting with our employees is very important. This can take different forms in different markets but always includes our
annuat people survey which attracts very high levels of participation and engagerment. We do not consult directly with employees on the
executive remuneraticn policy nor is any fixed rermmuneration comparison measuremenit used. However, when determining the policy for
Executive Directors, we have been mindful of the pay and employment conditions of employees in Vodafone Group as a whole, with particular
reference to the market inwhich the executive is based. Further information on our remuneration policy for other employees is given on page 74,

Performance measures and targets

Cur Company strategy and business objectives are the primary consideration when we are selecting performance measures for our incentive
plans. The targets within ourincentive plans that are related to internat finandial measures (such as revenue, profit and cash flow) are typically
determined based on our budgets. Targets for strategic and externat measures (such as customer appreciation KPIs and total shareholder
return (TSR) are set based cn compeany chjectives and in light of the competitive marketplace. The threshold and maximum levels

of performance are set to reflect minimum acceptable levels at threshoeld and very stretching levels at maximum,

Asin previous Rermuneration Reports we wilt disclose the details of our performance argets for our short and long-termincentive plans.
However, our annual bonus targets are comrnercially sensitive and therefore we will only disclose our targets in the Remuneration Report
following the completion of the financial year. We will disclose the targets for each long-term award in the Remuneration Report for the financial
year preceding the start of the performance period.

At the end of each performance period we review performance against the targets, using judigement to account for itlerms such as (but not limited
to) mergers, acquisitions, disposals, foreign exchange rate movemnents, changes in accounting treatment, materiat one-off tax settlements etc.
The application of judgement is important to ensure that the final assessrents of performance are fair and appropriate,

In addition. the Remuneration Committee reviews the incentive plan resuits before any payments are made to executives or any shares vest and
has full discretion to adjust the final payrent or vesting downwards if they believe dircumstanceswarrant it In particular, the Commitiee has the
discretion to use either rmalus or clawback as it sees appropriate. In the case of rmalus, the award may lapse wholly or in part, may vest to a lesser
axtent than itwould otherwise have vested or vesting reay be defayed. in the case of clawback, the Committee may recover bonus amounts
that have been paid up to three years after the retevant payment date, or recover share awards that have vested up to two years after the
relevant vesting date. The key trigger events for the use of the clawback arrangernents include material misstaternent of performance, material
miscalculation of performance condition outcomes, and gross misconduct Subject to approval of this Rernuneration Policy, the clawback
arrangernents will be applicable to alt future bonus amounts paid, or share awards granted, following the 2077 AGM.



82 Vodafone Group Ple
Annual Report 2019

The remuneration policy table
The table below surnmarises the main components of the reward package for Executrve Dlrectors

'éa.se salary

Pension

r Benefits

Annual Bonus

—Global Short-
Term Incentive
Plan ('GSTIP)

LongTerm

Incentive—
Global ong-
Term Incernitive
Plan (GLTI")

Purpose and tnk tosrratedy o

“— To attract and retain the best talent

7 - To remain compelitive within th-e-merketplace.'

- To aid retention and remarn cornpetrtrve wi th

the marketplace.

=T drive behaviour and communrcate the key

priorities for the year.

To motivate employees and incentivise
delivery of performance over the one year
operating cycle,

The financial metrics are designed o both
drive our growth strategies whilst ais focusing

onimproving operating efficiendies. The strategic

measures aim to ensuse a great custorner
experience remnains at the heart of what we do,

o motrvate and incentivise dehvery of sustarned k

perforrnance over the long term.

— Tosupportand encourage greater shareholder

alignment through 2 high level of persoral
share ownership.

The use offree cash florrv ae tne princioél N

perforance measure ensures we apply prudent -

cash managerent and rigorous capital discipline
to aurinvestment decisions, whilst the use of TSR
along with a performance period of not less than
three years means that we are focused on the
tong-term interests of our shareholders.

- pard holrday, [2i(ed

) Operarron .
- Salaries are usually rewewed annua iy and ﬂxed for 12 rnonths

commencrng 1 Ju . Decrsron as |nﬂuenced by

— level of skill, exper;ence and scope of responsrbrlmes
of individual;

= busrness performance scarcrty of talent economrc clrrnate

anci rmarket cenditions;
rncreases elsewhere wrth:n the Group and

- external comparator groups dwhich are used for reference
purposes only} made up of comparies of sirnilar size and
complexity 1o Vodafone.

Executzve D|rectors may cnoose i oamcrpate |n the deﬁned
contribution pension scheme or totecelve a cash allowance

©inleuof pension.

Travel related oeneﬁts Thrs rnay anclude (but s not lrrnrted to)
cornpany car or cash sllowance, fuel and accessto a driver
where appropnate

' Pravate medrcal death and dtsabalrty msurance and annual

health checks.

In the event that we ask an rndwldualto relocate we would offer
them support i line with Vodafone’s relocation ot internationat
assignment policies. This may cover (butis not limited t0)
reincation, cost oftiving allowance, housing, horne leave,
ecucation support, tax equalisation and advice.

Legal fees if appropriate.

Other benefits are also offered in ling with the oeneﬂts offered
to other ernployees for exarnple, our al-employes share plan,
rnobile phone discourits, maternity/paternity benefits, sick leave,

Bonus levels andthe aporopnateness of measures and
weightings are reviewed annuatly to ensure they continde
o support our strategy

Performance over the financial year s measured agarnst
stretching financial and non-financial performance targets set
at the start of the financial year.

The annual bonus is usually paid in cash in june each year for
performance over the previous year.

- Awardlevetsand the framework for deferminingvesting

are raviewed annually to ensure they continue to support
our strategy

Long-term rncentwe awards consist of performance shares which
are granted each year

All awards vest not, less lhan three years after the award based
on Group ooerat: onal and external performance

_ Dividend equrvalents are pard in cash after the vesting dete.
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Osporturnity
— Average salary increases for existing Executive Committee members ncluding Executive
of the Group. Increases above this level may be made in specific situations. These situations

could include (but are not limited to) intermal promotions, changes to role, materiat changes
to the business and excepticnal company performance.

— The pension contribution or cash paymentis equal to 24% of annual gross salary.

Governance

Ferformance metncs

"None,
Directors} wili nct normally exceed average increases for employeesin other appropriate parts -

None.

— Benefits wili be provided in line with appropriate levels indicated by local market practice inthe ”Nohe.

country of employment

— We expect to maintain benef 13 at the current level but the value of beneﬁt may fluctuate
depending on, arnongst ather things, personal situation, insurance premiums and other
external factors.

- Eorauees cah raﬁge i’rom O—?OO% éf basesa lary, with 100% paid for on -'tar'get'perrorrhahce, '

Maximum is anly paid out for exceptional performance.

- — The target award levelis 230% of base salary for the Chief Executive and 210% for other
Executive Directors.

- Mirrimum vesting is 0% of the target award level, threshold vesting i 45% of the target award
level, and maximum vesti ng i5 250% of the target award level.

— Maxrmurn tong~term mcent;ve face va{ue at award of 575% of base salary for the Chlef
Execuitive and 525% for others Executive Directors.
— The Committee has the discretion to reduce long-term incentive grant levels for directors
who have neither met their shareholding guideline nor increased their shareholding by 1002
of salary durmg the year.

- The awards that Vest accrue cash dividend equrvaients over the three year vestmg penod

— Awardsvestto the extent performance conditions are satisfied. Thereis a mandatory hoidrng
period where 50% of the post-tax shares are released after vesting, a further 25% after the first
anniversary of vesting, and the remaining 25% will be released after the second anniversary.

— Performance over each financial year

is measured against stretching targets set
atthe beg|nntng of the vear,

The performance measures normaily
camprise of a mix of financial and strategic
measures. Financial measures may include
(but are not limited to) profit, revenue and
cash flowwith a weighting of no less than
50%. Strategic measures may include (but
are netlimited to) customer appreciation
KPls such as net promoter score and

brand consi cieranon

Performance is measured agamst
stretching targets set at the beginning
of the performance pericd.

Vestingis determined based on the

following measures:

— adpsted free cash Row as our
operattonal performance measure and

— e relat»ve TSR againsta peer group

of companies as our external
performance measure.

— Measureswill norrnally be werghted
2/3 to adjusted free cash flowand 1/3
o relative TSR.
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Notes to the remuneration policy table

Existing arrangements

we will honour existing awards to Executive Directors, and incentives, benefits and contractual arrangements made to individuals pricr to their
promotion to the Board and/or prior to the approval and implementation of this policy. For the avoidance of doubt this includes payments
inrespect of any award granted under the previous remuneration policy. This wil {ast untit the existing incentives vest {or lapse) or the benefits
or contractual arrangements no longer apply.

Long-Term Incentive (GLTI')

When referring to our long-term incentive awards we Use the financial year end in which the award was made. For example, the “2017 award”
was made In the financial year ending 31 March 2017 The awards are usually made in the firsthaif of the financial year the 2017 award was made
inJune 2016},

The extent to which awards vest depends on two perforiance congditions:

— underlying operational performance as measured by adjusted free cash flow; and

_ relative Totat Shareholder Return (TSR) against a peer group median.

Adjusted free cash flow

The free cash flow performance is based on the curmuiative adjusted free cash flow figure over the performance period. The detalled targets
and the definition of adiusted free cash flow are determined eachyear as appropriate. The target adjusted free cash flowlevel is seft by reference
to our long-range plan and market expectations. We consider the targets to be ¢ritical to the Company's long-term success and its ability

to maximise shareholder value, and to be in line with the sirategic goais of the Company. The Remuneration Committee sets these targets
1o be sufficiently demanding with significant stretch where eonly outstanding performance will be rewarded with a maximum payout.

The cumulative adjusted free cash flow vesting levels as a percentage of the award subject to this performance element are shownin the table
pelow fwith linear interpolation between pointsk

" Vesting perceniage
Performance 7 ) . B 3 B L ) . o E%offCFetemenG
Betow threshold ' 0%
Threshold 18%
Target ' ' ‘ ' ' 40%

TSR cutperformance of a peer group median

We have a limited number of appropriate peers and this makes the measurement of a relative ranking systern volatile. As such, the
outperformance of the median of a peer group is felt to be the mest appropriate TSR measure. The peer group for the performance
condition is reviewed each year and armended as appropriate.

The TSR vesting levels as a percentage of the award subject to this perfarmance elernent are shown i the table below (with linear interpolation
between pointsk

' \Jés'mg-percanta;ge '
o . L PR o ... o TSRelemed
Below median . W 0%
Median ' ‘ 18%
Percentage outperformance of the peer group median equivalent to 55th percentile 40%
Percentage outperformance of the peer group fiedian equivaleritto 80t percentle ... 1oz

In order to deterrmine the percentages for the equivalent outperforrnance levels above madian, the Remuneration Committee seeks
independent external advice.

Remuneration policy for other employees
While our remuneration policy follows the same fundamental principles across the Group, packages offered to employees reflect differences
inmarket practice in the different countries, role and seniority.

For example, the remuneration package elements for our Executive Committee are essentially the same as for the Executive Directors with sorme
minor differenices, for example smaller levels of share awards and local or regional performance cenditions where appropriate. The remuneration
for the next level of managemertt, our senior leadership tearr, again follows the same principles with local and individual performance

aspectsin the annuat bonus targets and performance share awards. They also receive lower levels of share awards which are partly delivered

in conditional share awards without performance conditions.
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Estimates of totat future potential remuneration from 2018 pay packages

Thetables below provide estimates of the potential future remuneration for each of the Executive Directors based on the rermuneration
opportunity to be granted in the 2018 financial year. Potential outcomes based on different performance scenarios are provided for each
Executive Director.

The assurnptions underlying each scenario are described below,
Fixed Consists of base salary, benefits and pension.
Base salary isat 7 July 2017,

Beneﬂts are valued using the fi gures in the total remuneration for the 2017 financial year table cn page 78 (of the 2017 report)
Pensions are valued by applying cash aﬂowance rateof 24% of base salaryat 12uly 2617

Base Berefits " Pension h Total fved
S wwe _ N €00 (€050
Chief Executive 1150 27 2 1453
Chief Financiat Officer 725 29 174 928
On target Based onwhata Directorwould receive |fperformance was intine with plan. ' o

The target award opportun:ty for the annual borus (GST] iP}is 100% of base salary
The target award opperiunity for the iong “term incentive (GLTI ) is 230% of base satary for the Chief Executive and 210% for the
Chief Financial Cfficer We assumed that TSR performance was at median.

Maxirnum Two ‘umes the target award opportunlty s payable under the annual borus (GSTPY.
The maximurm levets of perfcrmance for the long- -term incentive (GLIT) are 250% of target award opportun ty We assurmed
that TSR performance was at or above the 80th percentile equivalent,

All scenarios Long -term incentives consist of share awards only which are measured at facevalueie.no assumptlon forincrease in share
price or cash dividend equivalents payable,

Vittorio Colao, Chief Executive £000  Nick Read, Chief Financial Officer EO00
12000 12000

10000 o000

B000 8000

6000 6000

G ol il

N £928 ey 23%

9] Fined On target Madimurn ¢ Fixed Cn target Maximurn

W Salaryandbenefits 3 Annualbonus Longterm incentive 8l Sslary and benefits % Annual bonus Long-temn incentive

Recruitment remuneration
Our approach o recruitment remuneration is to pay ne more than is necessary and appropriate to attract theright talent to therole.

The remuneration policy table (pages 72 and 73) sets out the various components which: would be considered for inctusion in tha remuneration
package for the appointment of an Executive Birector Any new Director's remuneration package would include the same elerments,

and be subject to the same constraints, as those of the existing Directors perforrming simitar roles. This means a potential maximum benus
opportunity of 200% of base salary and long-termn incentive maximum face value of opportunity at award of 575% of base salary.

When considering the remunaration arrangerments of individuals recruited from external roles to the Board, we wilt take into account the
rermuneration package of that individual in their prior role. We only provide additional compensation to individuals for awards foregone.

if necessary we will seek to repiicate, as far as practicable, the level and timing of such remuneration, taking into account alse any remaining
perforrmance requirements applying to it. This will be achieved by granting awards of cash or shares that vest over a timeframe sirlar to those
forfeited and f appropriate based o performance conditions. A commensurate reduction in quantum will be applied where it is determined that
the new awards are either not subject to perfarmance conditions or subject to performance conditions that are not as stretching as those of the
awards forfeited.

Service contracts of Executive Directors
After aninitiat term of up to two years Executive Directors' contracts have rolling terms and are terminable onno more than 12 months notice.

The key elements of the service contract for executives relate to remuneration, payments on loss of office (see betow), and restrictions
during active employment {and for 12 months thereafter). These restrictions include non-competition, non-solicitation of customers anc
employees ete.

Additionally, all of the Cornpany's share plans contain provisions relating to a change of controt. Qutstanding awards and options would nosmaily
vast and become exercisable on a change of control to the extent that any performance condition has been satisfied and pro-rated to reflect the
acceleration of vesting.
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Inthe table belowwe SUMMmiarise the key elements of OUF policy gy Payment for loss of office We will of Course, abways Comply bty with the
relevant pign Uesand oea) employmen tegisiation, ’

Notice Periad ang ~ emonthy notice frnpn the Cornpany {othe Executive Director
;‘;?ﬁﬁiﬁg for - Uptotp Tonths’ base salary (in linewith the natice beriod) Netice Deriod Payments gy either he made
Service contraets 005N Gf the Xecutive Coritinues ¢ WOrk during the notice peripd Oris on Gardening leave) o theywil

be made dEMOnthly Paymentsin ey, ofnotica Gubject 0 mitigation & alternative Srployment i Obtainag)

Treatment o annual bongs _. The anntal bor s will he Pra-rated far theperiod of Service duringthe financial Yearand
(GSTIPY oy Termination {0 which Company berformance has baen achisved,

Underplan rules - The F?emunerarion Comma‘tzee has discretion 1o redice the entitiernary toan annuat bonys 10 reflact the
indfw‘dual's Performance idiha circumstam:es Oftha ®rmination,

will reflect the extany

Treatment of Uhvesteg AN Execitive Directors FWardwill vesy in Ccordance wih the termg of teplan ang Sabisfaction o performance
long-terry incertive Bwards Conditions Measurad ap the NGrrnaf Lompletion of the performance Periog wi thihe dward Pro-ratad for the
Gl an termination Propertion of the Vesting pering that ivag elepsed at e date of Cessation of TDlovment

Ynder plan rles - N e . e

Pension and bengfirs - Generaiiy Pension ang benenr Provisions Continse to apply untl the Ermination date.

= Where appropriéte other Denefis may be feceivahle Suchas (g NOtlimitec o) Pavinents in lisyy ofaccryeq
ho!iday andlegal feas Ortaxadvies CO5ts I reiation tathe ©rmination

— Berefits o relative smay value may SCntinLe after termination where 8PPrapria e, Stch as ¢ butnot limited to)
Dobile phone Provision,

In excentiona] c?rcumstances. an Aangermans My be &5tablisheq pecifically to facilitate the exit of aDarticylar Ndividyat albeit that ény such
arrargement Would be Made within the Context of minimjsing the cast fothe Group e Wit only take such CoUrse of action in EXCEDtiona|
circumstances Mdwhera i is Lonsidered 1 beinthe best iNtarests of shareholders. ‘

Chairman and Non-Executive Directors femuneration

Cur Bolicyis for the Chalrman ty feview the FeMUReration of Non-Exeey, tive Directors anniialhy fotiowe‘ng censuitation itk the Remuneraﬁon
Committea Chaitiman, Feesfor the Chairrman &e Sethythe Remuneratabn Commr'ttee. :

Elethary Policy

Fees ' - W aim g, pay competitively forthe rete incitiding Consideration of the time Commitment BQuirag
We benchmark the fegs against an 8poropriate External Comparatar Sroup. We pay fessto our Chairnan and
S Erior iy dependeant Director that include fess for cha:‘rmanship of any Committeas, We bay afes tn each of o
Other Non«Executive Directors N they receive an additionat fae Fthey cha ittee, Non—executr‘ve fee
tevals gra Setwithin the Maximerm level gy approved by, sherehoidars as part af, O Articles of A3SOciation,

Aléowances - - An allowanca 5 payahie €athtime a nOn-Europe-based Non—Executive Dirécror is redufred to trévei o aﬁend

‘ o Boarcf and commitie Meetings 1o reflectthe ad_djﬁpnat fime Commitrmens iNvolvag
mcenrﬁvesr o - Non~£xecu;iye Directors dongt Participate iy any g‘ncentiye pﬁansl o ) _ _
Benefits - Non-&ecuﬁve Directors danat Participate in any benafiy plans. Tha Company does N0t provide any “ontribution

o they Pensian Atangemenys, The Chalrmnan is Entltledi to Y€ 0f 3 car and 5 triver vihereyer #d wherever
heis raviding s Services o or febresenting the Compary, e have beer; atlvised that for Ncn-Execuﬁve
Directozs, certain travel and ACCOMMoedation EXpensasin relation to attending Boarg Meetings shoukd be treateq
853 taxabla benefit therafore We also cover thetay Hability foy thesa Expenses,

Nop- ExecutiVe Diractor Service Contractg

NcmAExecutive Directars 278 engagad oy letters of IPOINment that set o thelr dyties ang "eSponsibijities The BPoointment of Non~Execun've
Directors may ba terminateg without COmpansatisn, Non-Executive Diractors are denerally nor BPectad ip Serveforg periar ExCeeding nina
Years For fuirther information refer to the - OMination ang Governanee Committee S&Chion of the Annug Repory.
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Annual Report on Remuneration

Remuneration Committee

In this section we give details of the composition of the Remuneration Committee and activities undertaken during the 2012 financial vear.
The Committee is comprised to exercise independent judgement and consists only of the following indepandent Non-Executive Directors:

Chairman: Valerie Gooding
Committee members: Michel Demaré (appeinted 27 July 2018), Dr Mathias Dpfrer (Until 27 July 2018) Renee James and Samuel Jonah

The Cornmittee regularly consults with Nick Read, the Chief Executive, and Leanne Wood, the Chief Human Resources Officer, on various matters
relating to the appropriateness of awards for Executive Directors and senior executives, though they are not present when their own compensation
is discussed. During the year, and up until they stepped down from their respective positions, the Committee also consulted with Vittorio Cotao and
Ronald Schellekens, who were the previous incumbents of these positions, on these sarme matters. In addition, Adrian Jackson, the Group Reward
and Policy Director, provides & perspective ¢n information provided to the Committee, and requests information and analysis from external advisers
as required. Rosemnary Martin, the Group General Counsel and Company Secretary, advises the Cormmittee cn corporate governance guidelines and
acts as secretary to the Committes,

External advisers

The Remuneration Committee seeks and considers advice from independent remuneration advisers where appropriate. The appointed advisers,
Willis Towers Watson, were selected through a thorough process led by the Chairman of the Remuneration Committee at the time and were
appointed by the Committee in 2007. The Chairman of the Remuneratiocn Committee has direct access to the advisers as and when required,
and the Committee determines the protocols by which the advisers interact with managementin support of the Committee. The advice and
recommendations of the external advisers are used as a quide, but do not serve as a substitute for thorough considgeration of the issues by each
Committee member. Advisers attend Committee meetings occasionally, as and when required by the Cormnmittee.

Willis Towers Watson is a member of the Remuneration Consultants’ Group and, as such, voluntarily operates under the Remuneration Consultants'
Group Code of Conduct in relation to executive remuneraticn consulting in the UK. This is based upon principles of transparency, integrity,
ohjectivity, competence, due care and confidentiality by executive remuneration consultants. Witlis Towers Watson has confirmedthat it adheres
10 that Code of Conduct throughout the vear for all remuneration services provided to Vodafene and therefere the Committee is satisfied that

it isindependent and objective. The Rermnuneration Consultants’ Group Code of Conduct is available at remunerationconsultantsgroup.com.

“eesiorsenices
provdedtothe

Comrmitee

Aswser 7 7 7 A-_)pom[z;d L Serv CESprov ded pthe Commit-ee £000° C:wer_serwce_s provdetiotre Cor“:ﬁarwy_

Willis TowersWatson Remuneration  Advice on market practice; governance; 87 Reward and benefits consuttancy,
Committee provision of market data on executive reward:; proviston of benchmark data; pension
in 2007 reward consultancy; and performance analysis. administration; and insurance

consultancy services.

Note:

1 Feesaredetermined on a time spentbasis.

2017 annual general meeting —~ Remuneration Policy voting results
At the 20717 annual general meeting there was a binding vote cn our Remuneration Policy. Details of the voting outcomes are provided in the
table below.
Vages for % Vote; against % Tc_talvg'es . Wirkheld

Remuneration Policy 17581245488 9719 SOT704367 281 18088949855 55312703

2018 annual general meeting — Remuneration Report voting results
At the 2018 annual general meeting there was an advisory vote on our Remuneration Report. Details of the voting outcomes are provided in the
table below.

Votes ‘o % Voles agaist % Totalvetes W thheld

Remuneration Report 154747188042 9712 488883471 288 16963071513 463720332

Meetings
The Reruneration Committee had five formal meetings and four formal conference calls during the year. In addition, informal conference calls can
also take place. The principal agenda items at the formal meetings were as follows:

Mectng AgencaiteTs
May 2018 — 2018 annual bonus achieverment and 2019 targets/ranges — 2018 Directors Remuneration Report
~ 2016 long-term incentive award vesting and 2019 targets/ranges — Shareholder Update _
July 2018 — 2019 long—térm incentive awards — Corporate governance matters
Novernber 2018 — 2020 annual bonus framework — Externalinsights
January 2019 - Corporate governance matters — Review of Remuneration Polfcy
— Gender Pay Gap o _
March2019  — Remuneration arrangéments across Vodafone — Fair Pay at Vodafone
— 2020 reward packages for the Executive Committee — Committee’s Terms of Reference
— Chairman and Non-Executive Director fee tevels — Risk assessment

— 2019 Directors’ Remuneration Report
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2019 remuneration

In this sectionwe summarise the pay packages awarded to our Executive Directars for performance inthe 2019 financial year versus 8.
gpecifically we have provided @ table that sSNOWS 2l rernuneration that was eamed by gach individual during the year and computeda single total
rernuneration figure sor the year. The value of the annual bonus (GSTIF) reflects what was earnedin raspect of theyear butwill be paid outincash
in the following year. Siritarly the value of the tong-term incentive ¢GLTD reflects the spare awards which witlvestin June 2019 852 resultofthe
performance {nrough the thiee year period ended atthe completion af oul financial year on 31 March 2012,

The Rernuneration Committes reviews allincentive awards prior t¢ payment and uses judgerment 1o ensure that the final assessments

of perforrnance are fair and appropriate. If circumstances warrantit, the Cornmittee may adjust the final payment o vesting downwards. On this
occasion, based on the fact that finat annual bonus payout and fnalvestinglevel of long-term incentives awards under the GLTTwere deermed
to be an accurate reflection of performance andwere considered fair and appropriate. the Cornrmittee did notuseits discretion o adjustfinal
outcomes. Further information on the Committegs rationale for this decisioncanbe found on page 7S.

Board changes

Mick Read was appoinied Chief Executive-Designate on 27 July 2018, andbecame Chief Executive 60 1 Ocober 2018, Nick's 2019 single figure
sherefore reflects rernuneration received bothin respectofhis currentrele.as well as in respect of his previous role asChief Finan ciat Officer.

By comparison, Nick's 2018 single figure sciely reflects rermnuneration recelved in Tespect of s role as Crief Financial Officer.

Margherita Della Valle joined the Board as Chief Financial Officeran 27 July 2018.in e with the reporting regulations. {he singe figure for
NMargherita reflects rernuneration received inrespect of services renderedasa Board Dicector i from 27 July 28103 March 2019). This fncides
the value of performance share awards granted 1o her priov to ner appoimmer\tto the Board whith west based o1 adjustedfree cash flow
perforrmancs qver the three-year period to 31 Mareh 2018,

Vittorio Colao retired fromthe Roard on 30 Septembel 2018 .Iniine with the reporting regulations. the single figure for Vigtario reftects remuneration
received inrespect of senvices rendered asa poard Direcior e from 1 April 2018 to 30 Septermber 5018). The single figure table doesriotinclude
walues in respect of Vittoria's contractual\css of office payrments which caninstead e found on pade o5,

Totat remuneration forthe 2019 financial year (audited)

Nic’hkaad -7 ’ ) B )?t_atghﬁ'itat‘).eura\_llaue" B - ) " '_ ’ N”\\Iitfgrtiol-“o\'atln
2 2018 a8 2018 2009 2018
VI , B | £000 B e eoo0 . B0
Salary/fees ' 047 722 e - 575 1150
Taxable benefits’ ' 29 24 13 - 13 25
Amuaibbqui GSTIP (see betow for further detail) 522 927 M8 - 505 1471
Totanongtermmce:mve: 1012 2331 220 - 1632 4466
GLT!vesﬁngduﬂngméyearz , 816 1636 186 - 1316 3700
g fidvidendst o S 196 401 31 - WA 768
Cash i tiey of pension 129 173 48 - 138 270
Other’ N 1 1 - - 1 1
Total ... 3040 a4 TS T 2864 7389
No

tes:
1 Taxable penefits welde armouts inTe spectol: Private heatthcare 20 hick Read £2612, Margherha pelavale 1 760, Vittorio Cola0€d3T 2716 Nick Read £2.482.¥itone Colao £2.482%
[ ash cat allowanae £16,200 pa;and
_ Travel (2079 Mgk Read £6.797, Margherfia Dellavalle £104, Vittorio Lokao o1 605, 2018 Nick Read E2479, ikloria Colao £2864L
2 Thevalue shown in the 2018 column s the award whichivested o0 26 june 2018 ard isvalued usingthe executianshare price on 26 fune 7B of 182.42 pence. The el shawn in The 209
colurnnisthe awardwnichvests o %0 June 2079 and i valuad using an average TOSNG share price over The last quaries of the 2019 financialyear of 142.25 pence.
3 MickRead ahd Vittoso Colae Alsoteceive acash award, equivatentin yajueothe div‘:dendsma:wutd have beanpaid dmingthevestingperio onary Sheres thatvest. The divisendvalue
shown in 2019 celates to awarts vesting on 30 June 2019 M3 rgherﬁaDe\Ra valig's figure reflectsiievaiue of dividend eq Livatert pwards agrrued during e pETIGIMAnCE penodin respeCt

ofthe award vesting on 33 June 2019,

4 Peflectsthe valuaoftne SAYE penafitvehichis calculated 85 £375 % 12 mondisx 2epte reflectthe giseount appiied haged on savings made dusing the 42t

5 intinewitholr SEC reporting requit axpents. totat refnuneration racehed By Margherita Detla alle ins fespect of e perlod Aprit 20181031 March 2019 inciushe of payments recaived whilst
Deputy Chief Fingncial Officer, was £1,488k,

2019 annual bonus (GSTIP) payout (audited)

In the table Delow we disclose our achievernent against eachof the performance measures and targetsin ouf annual bonus resTIP) and the
resulting fotat annual bonus payout Level for the year ended 31 March 2019 of 878% of target Thisis appliedtothe target bonus level of 100%
of base salary for sach execulive. Commentary on our performance aqainst each reasuie is provided pelow the table.

Payoutat Faytatal ' Trrestokd Target P ' Actual
tanget maximurm ponaal pesfarmance perfeimance performante parformance
perfarrmancs pe-farmance Pyt Level lavel Levey ievel
Performanct measde ) ) 0% an0% }%o‘targg‘\} ) £on gn . &on &0
Service revenue 20% 40% 143% 374 384 43 388
Adiusted BT 20% 40% 16.3% 34 44 53 42
Adjusted free cash flow 20% 40% 20.2% 4.3 54 6.2 54
Custormer appreciat[onKP_l_s ‘ L L 40% 80% 370%. _Seela_eﬁowfqrqutherdetails_‘ N
otalannualbonuspasoUtievel, too%  200%  878%

Note:
1 Thesefiguresare adjusted 1o include the removal of the wmpactof A, foreign eachange moverments and any changes'n accounting treatment
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Financial metrics

Curing the year under review, free cash flow performance was in line with target performance level. A number of our European markets recorded
above target performance, including ltaly and Hungary, whilst Egypt and Turkey also recorded above target performance. This was however offset
by particularly challenging resutts in Spain.

Service revenue and adjusted EBIT results were below target, mainly driven by below target performance in Spain and the UK.

Customer appreciation KPls
An assessment of performance under the customer appreciation KPIs measure was conducted on amarket by market basis. Each market was
assessed against a number of different metrics which included:

— Net Promoter Score for both Consumer and Enterprise business units,
— Brand consideration for Enterprise and both Consumner user and Consumer non-user.

— Churn, revenue market share and ARPUL

In respect of the measures includad under the customer appreciation KPls, net promoter score is used as a measure of the extent to which our
custormers would reccrmmend us, whilst brand consideration acts as a measure of the percentage of people who would consider using a certain
brand as their telecoms provider,

Both measures utilise data from our local markets which is collected and validated for quality and consistency by independent third party agencies.
The data is scurced from studies involving both our own customers and customers of our competitors for the NPS measure, and both Vodafone
users and non-users for the brand consideration measure. In formulating a final assessment of perfermance under the customer appreciation KPls
other relevant custorner factors such as churn, revenue market share, and service levels are considered.

Overall Group performance was below target for the year reflecting our current market positions, in the markets where such metrics are measured,
of:

— Beingranked number 1 for Consumer NPSin 17 of 25 markets.

-~ Being ranked nurmber 1 for Non-User Consumer Brand Censiderationin 17 of 24 markets.

Once these figures are adjusted to reflect changes in measured markets, they illustrate a decrease in the number of markets where we are leaders
for Consurner NPS, anincrease in the number of markets where we are leaders for Business NPS, and a maintenance in the number of markets
wherewe are number 1 for non-user consumer brand consideration compared to last year. Further information on specific region and market
performance is provided below,

Although the continued work and passion of our people has seen us gain of retain leadership positions in a number of our markets, the Committee
continues to assess performance against stretching targets reflecting our strategic ambitions in customer engagementin what rermains a highly
competitive market.

It is within this context that cverall performance against our Custorner Appreciation KPis metrics during the year was judged to be below target.
The aggregated perforrnance for the regions and the Group is calculated on a revenue-weighted average to give an overall achievemnent

Custemer aporeizt o7 RPis Acigverent

(% oftage)
furope ' ' ' ' . ' 900%
Rest of the World (Row) 102.5%
Goup = L L 92.5%

The achievernent percentage for Europe includes strong performance in Hungary and Portugal with the former extending our leadership position
in both Consumer and Business NPS, and the latter now positioned as clear first place in non-user brand consideration. In the UK we retained our
nurnber 1 spot in Business NPS and improved our Consumer NPS although further improvernent is required to gain leadership en this metric.

The achievernent percentage far Row reflects strong performancein Turkey where we regained our leadership position in Consurmer NPS and
significantly improved our score in Business NPS, Perforrmance in this region also reflects improved performance in Egypt where we increased our
scores and retained leadership in both NPS categories.

'E'a'asc'sra.ar) a Targetboms ’ 2319 payo.t -A:rua: oay;ﬁenr-
20‘.73 arrua.berus {CST Flarmoars . . . £000 * of base salary #oftarget £000
Nick Read 1,050 100% 87.8% 922
Margherita Della Valle 700 100% 87.8% 418
Vittorio Colao® o 1150 100%  8/8% 505

Notes:
1 Reflects annual bonus amounts inrespect of the pericd 27 July 2078 to 31 March 2019,
2 Reflects pro-rated bonus {for further detaits see page 931
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Long-term incentive (‘GLTI') award vesting in June 2019 (audited)
The 2017 long-term incentive (GLTI) awards which were madein June 2016 will vest at 40.1% of maximum (100.2% of target) in June 2019,
The performance conditions for the three year period ending in the 2019 financial year are as follows:

15R nu&pérforrrance TSRpeergroﬁa
) 0C%pa 45%pa A0%pa Bharti Orange
Adjusted free cash flow neasure ibn (Jp 0 medan) eSinpercentigequvalert) (30" percentile equivalent) i
Belowthreshold <995 0% oo 0% DTGroup Telecom tatia
Threshold 995 50% 75% 100% Deutsche Telekorn Telefénica
Target 1180 100% 150% 200%  MTN
Maximum 1365 125% o 875% 250%

The adjusted free cash flow for the three year pericd ended on 31 March

2015 was £11.81 billien. This compares with a target of £11.6Cbilionand 2017 GLTl award: TSR performance

a threshold of £9.95 billion, (growth in the value of & hypothetical LIS$100 holding over the
performance perjod, six month averaging)

The chart to the right shows that our TSR performance gver the three

year perlod ended on 31 March 2019 was below that of the rmedian
of our comparater group resutting in no additional uplift from the TSR
multiplier as part of the vesting,

DYPy  R
PN = NN ,%m% B
3 WMLL{

Using the combiried payout matrix above, this performance resuited e
in a payout of 100.2%¢ of target (40.1% of maximum). 86
The combined vesting percentages are applied to the target number

of shares granted as shown below, s

L mAe 09716 0317 0947 0378 0918 0319
m—odafone Groun -+ Meden of peergroup  ews Cutpedfonmance of median of 9% pa

Ad]us'eﬁ free cash

Maamum Targer ow per‘ormanee ValLe of

rumber umber payoLt Overall vesting Number of sares vest ng

7270‘-‘7GLT\ perfor Tance share award_s_vesting N lure 2673 - of shares of shares . %of targat TEK nultplier B %oji_a!gel‘ | Sharesvesting ) {000
Nick Read 1432123 572,849 100.2% 100 times 100.2% 573,708 £816
Margherit Dellavalie' . 306547 153273 100.6% NA L 1006% 154254 £220
Vittorio Cola? C 3078838 1231575 1002%  100tmes  1002% 925066 £1316

Notes:

1 These performance shares reflect an award granted to Margherita Della Valle prior to her appointment to the Board (ncludingindicative dividend equivalerit shares). The award was subject
1o adjusted free cash flow performance in line with the ranges outlined above.

2 The numiber and value of shares vestig for Vittonio Colao reflect the pro-rated armount paid In respect of time served,

These share awards will vest on 30 June 2019 Specified procedures are performed by PricewaterhouseCaopers LLP over the adjusted free cash
flow to assist with the Committee’s assessment of perforrmance. The performance assessrment in respect of the TSR measure is undertaken by Willis
Towers Watson. Details of how the plan works can be foundin the Policy Report that was approved at the 2014 AGM.

Long-term incentive {'GLT!") awarded during the year (audited)
The independent performance conditicns for the 2019 long-term incentive awards made in June 2018 are adjusted free cash flow and TSR
performance as follows;

Adjustea CF Pertormance Adustec FOF performance Vesting percentags
[E/Sthc:al@yqard} . ) - . . ) ) o ) 7 B . o &b o } . (%off_@?eter_re_m) )
Below threshold ' ' <1515 0%
Threshold 1515 18%
Target 1700 40%
Maxirnurn ‘ _ ) 18.85 100%
TSR‘Per’ozmancé' ' ’ ‘ ‘ ' ' ) ' 7 ‘ o -Veéfqu perceniage
(/2 of 1050l award) . ) o . ) 7 TSﬁoumfrfF}';{ma@ce 7 o 7(%DHSVRVetemerv:)
Belowthreshold ) ' ' ‘ ' Below median 0%
Threshoid Median 18%
Target 502 p.a. (65t percentile aguivalent) 40%
Maximum 10.0% p.a. (80th percentile equivalent) 100%
TSH Dée'rg-u'upw N L . ) ) 7 7 ) L o } )

Bhartj BT Group . DeutscheTelekom  LibertyGlobal MTN

Orange _ Royal KPN o Telecommalie ~ Telefonica
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Conditional awards of shares made to Executive Directors in June 2018 were as follows:

hoa—oe gt sreresaws ded Tzrevaie Sfsmzresewardad ramn o of
Target y 2
vesting level Max.~om Target Max ~ T Fertgrmance
2U19CLT serfor—enze share awatas mzde ‘—‘_u"e':::l'a {40% of max) vest g ievel vesting level WAl B pr;":r'-‘gr:e serocend
Nick Read 1,311,217 3278043 £2,.415262  £6038155 1/5th 37 Mar 2021
Margherita Della Valle 798132 1995330  €1,470159  £3675398 1/5th 31 Mar 2021

Note:
1 Facevalue calculated based on the closing share price on 25 June 2018 (day immediately preceding the date of grant) of 184.2 pence.

Dividend equivalents on the shares that vest are paid in cash after the vesting date.

Outstanding awards
The structure for awards made in August 2017 lesting August 2020) and June 2018 {vesting June 2021} is set out on the previous page.
Further detalls on the structure of these awards, and relevant targets, can be found in the Annual Report on Remuneration of the relevant year.

All-employee share plans
During the year the Executive Directors were eligible to participate in the Vodafone Group Sharesave Plan which is open to UK all-employees.

The Vodafone Sharesave Plan is an HM Revenue & Customs (HMRC') approved scheme cpen to all staff permanently employed by a Vodafone
company in the UK as of the eligibility date. Cptions under the plan are granted at up to a 20% discount to market value. Executive Directors’
participation is included in the option table on page 92.

Pensions (audited)
Curing the 2019 financial year the Executive Directors received a cash allowance of 24% of base salary untit 27 July 2018, after which they received

a cash allowance of 102 of base salary.

Margherita Della Valle accrued benefits of £6,801 under the defined contribution pension planin respect of the period she served on the Board during
the year. Neither Nick Read, Margherita Della Valle, or Vittorio Colao have participated in a defined benefit scherne whilst an Executive Director.

The Executive Directors are provided benefitsin the event of deathin service. They also have an entitternent under a long-term disability plan from
which 2/3 of base salary, Up to a maximurn benefit deterrnined by theinsurer, would be provided until the state pension age. Inrespect of the Executive
Cornrmittee mermbers, the Group has made aggregate contributions of £264,818 (2018: £256,913) inte defined contribution pensicn schemnes.

Alignment to shareholder interests (audited)
Current levels of ownership by the Executive Directors, and the date by which the goal should be or should have been achieved, are shown below.
The values are calculated using an average share price cver the six months to 31 March 2019 of 149.27 pence.

Based on this valuation price, both Executive Directors are currently below their shareholding goals. in respect of Nick Read, this reflects a decrease
in the valuation of his holding from 634% of salary, as stated in the 2018 report, to 402% as stated in the table below. This decrease is due to the
2019 measurement being calculated on Nick’s latest base salary since becoming Chief Executive (compared to the 2018 figure which was based
on his salary as Chief Financial Officen), and the movernent in share price since the previous measuremnent date. The number of shares Nick has
beneficial ownership of has increased from 2113,416 to 2,825,550 over the same period.

Margherita Della Valle joined the Board on 27 July 2018 and will continue to work towards achieving her goat prior to July 2023.

Goaasa% CLrreni% #efgoat Numper Covalees thefofgoal
A3l Ma_rch 2_0"9 . . o o __ofs_:f._ar)_r . of salzry helz ) acnizved cfsr-a'esoyy-ejqr - Snereho.org ~ tobe arneved
Nick Read 500% 402% 80% 2825550 £4.2m July 2023
Margherita Dellavale - 400% 180% 45% 846,302 E13m  July2023
Vittorio Colao (position at retirement) N/A N/A N/A 13263145 £198m N/A

The shareholding goals include & post employment condition whereby the Executive Directors will be required to continue to meet their quideline
until all long-termincentives have vested. If this condition is not met, then any unvested GLTI awards will nermally be forfeited.

Collectively the Executive Committee inctuding the Executive Directors owned 17,221,392 million Vodafone shares at 31 March 2019 with a value
of over £25.7 million. None of the Executive Committee members shareholdings ameounts to mare than 1% of the issued shares in that class
of share, excluding treasury shares.

Directors’ interests in the shares of the Company (audited)
Asurnmary of interests in shares and scheme interests of the Directors who served during the year is given below. Margherita Della
Valle's outstanding GLTR shares were granted prior to her appointrment to the Board. Mere details of the performance shares and options follows.

B ’ Sharepldr‘s
Uvesiedwihoat
Toral number pe-formarce cond tions Urvesiegw Unvesicawith SAYE

of irterestsin shares (Gramed prorto performance conditions oe-forrance condiniong {urvestedwithout
ALZT Mar:“:2_019_ ) 7 S (atmgxnr)um)' Vappomlmsw:mtre53@(:1) 77777 (attq’get] (atm_ax\m_u_"r]__ qg_(fgmancecond'{iorls)
Executive Directors
Nick Read 9,222,245 - 2553440 6383605 13292
Margherita Della Valle - 3573007 146,276 1090679 2580429 T
Vittorio Colao (position at retiremnent) 19307917 - 2412378 6,030,245 o 138%6
Total . 32003169 146276 6056497 14994978  2IM8
Note:

1 Thisincludes both owned shares and the maximum rumber of unvested shares.
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The total number of interests in shares includes interests of connected persons, unvested share awards and share options.

Totanurber

of nterests
AL 3 March 2019 " snares
Non-Executive Directors ‘ '
Sanjiv Ahuja 14,000 (ADRs)
Sir Crispin Davis 34,500
Michel Demaré 100,000
Dr Mathias Dépfner {position upon retirerment) 11,500
Darne Clara Furse 75000
Valerie Gooding 28970
Renee James 27272
Sarnuel Jonah 30190
Gerard Kleisterlee 220000
Maria Ampare Meraleda Martinez 30000
David Nish 107018
Nate:

1 OneADRIis equivaient to ten ordinary shares.

At 14 May 2019 and during the period from 1 April 2019 to 14 May 2019, no irector had any interest in the shares of any subsidiary company.
Cther than those individuals included in the tables above who were Board members at 31 March 2019 members of the Group's Executive
Committee at 31 March 2019 had an aggregate beneficial interestin 13,549,540 ordinary shares of the Company. At 14 May 2019 the Directors had
an aggregate beneficialinterestin 4,464,802 ordinary shares of the Company and the Executive Cornmittee members had an aggregate beneficial
interest in 12,801,032 ordinary shares of the Company. The change in the number of shares held by the Executive Committee reflects a change

in member